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The Honorable Todd Tefteiler

“RFP - Upshur County Bank Depository™
P.O. Box 790

Gilmer, Texas 75644

Dear Judge Tefteller,

Thank you for the opportunity to submit a bj
Pleased to enclose our bid to

d for the Upshu
bid is valid for ninety (90) da

r County depository funds. We are
provide the Upshur County depository services as requested. This
¥s.

We would welcome the opportunity to continue to provide efficient b
expect and deserve. We are always a

anking services that you
vailable to assist in any way,

Should you have any questions about any of the information we have provided or need
additional information on our bid, call 903/843-5574 extension 2301.
Again, thanks for the opportunity to submit this bid.

Sincerely,
Thomas Smith jﬁ;
AVP, Relationship Manager

AVP, Retail Office Manager

1208 N.Wood PO.Box 160
Gilmer, TX 756644 903-843-5574 Fax is 903-843-6299

Member FDIC
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REQUEST FOR PROPCSALS- Upshur County Bank Depository

REQUEST FOR PROPOSALS (RFP)

FOR
DEPOSITORY SERVICES
RFP Issue Date: RFP Manager:
FEBRUARY 22,2019 BRANDY VICK, COUNTY TREASURER

RFP Date Due:

Anticipated Opening Date:

MARCH 28, 2019 BY 5:00p.m. | MARCH 29, 2019

Anticipated Award Date:

APRIL 30, 2019

RFPs must be received by the submission deadline in a sealed envelope.

RFPs received after the deadline will not be accepted and will be returned unopened.
RFPs submitted by electronic transmission will NOT be accepted.

Respondents accept all risks of late submission delivery regardless of fault.

Upshur County reserves the right to reject any and all submittals, and to waive any irregularity,
informality, technicality, or deficiencies in the submittal and evaluation process. This RFP does not
obligate Upshur County to pay any costs incurred by respondents in the preparation or submissions of
their proposal. Furthermore, the RFP does not obligate the County to accept or negotiate a contract with

RESPONSES SHALL BE DELIVERED TO:

Upshur County Judge

"RFP - Upshur County Bank Depository”

P.0O. Box 790
Gilmer, Texas 75644

any firm or individual for any expressed or implied services.

If the bank has questions regarding the application/bid, please contact Brandy Vick, County Treasurer at

upshur.vick@vahoo.com or 903-680-8137.
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TERMS AND CONDITIONS

The parties, Upshur County, Texas, a political subdivision of the State of Texas, (hereinafter referred to

as "County") and_Austin Bank

(hereinafter referred

to as "Vendor," "Offercr, "or "Applying Bank"), hereby agree upon the following terms and conditions.

1,

The Upshur County Commissioners Court is soliciting Proposals for furnishing services
associated with a County depository bank as set forth in this Request for Proposal ("RFP"™).
Complete RFP's shall be placed in a sealed envelope and plainly marked "Proposal/Bid on
County's Bank Depository" and delivered or mailed to the office of the Upshur County Judge,
third floor of the Upshur County Courthouse, 100 W Tyler or P.O. Box 790 Glimer, TX 75644 by

5:00 p.m., March 28, 2019.

A Commissioner's Court meeting will be held on March 29, 2019 to open the Proposals/Bids by
the Commissioners Court.

Proposals must include one (1) original and four (4) copies. The original Proposal must be
clearly marked "ORIGINAL" and contain all original signatures.

Proposals which are received after the specified time and date will not be considered and will
be returned to the Offeror unopened.

RFP's must be in the possession of the County Judge by the time and date indicated above. The
County will not be responsible for mail or delivery charges, or for charges associated with
preparation of bid or bid materials.

Any applications not conforming to the specifications shall be rejected. It will be the
responsibility of the Offeror to conform to the specifications unless deviations have been
specifically cited by the Offeror and acceptance made by the County on the basis of the

exception.
RFP's may be withdrawn at any time prior to the official opening. Alterations made before

opening time must be initialed by Offeror guaranteeing authenticity. After the official opening,
RFP's may not be amended, altered, or withdrawn without the recommendation of the
Purchasing Office, the Treasurer's Office, and the approval of the Commissioners Court. All RFP's
become the property of the County and will not be returned to the Offeror.

The County is exempt from federal excise and state sales tax: therefore, tax must not be included
in this bid.

TERM OF CONTRACT: This contract will be for a two year period beginning June 1, 2019 through
May 31, 2021, in accordance with Local Government Code 116.021

OPTIONTORENEW: This contractmay be extended provided alltermsand conditions, exceptfor
the contract period being extended or any price redetermination as authorized elsewhere in this
contract, remain unchanged and in full force and effect. Option, if exercised, to be executed in
the form of a Modification/Supplemental Agreement, to be issued not sooner than ninety (90)
days prior to expiration of this contract, nor later than the final day of the contract period. This
Option to Renew requires the mutual agreement in writing signed by both parties. Refusal by
either party to exercise this Option to Extend shall require this contract to expire on the ariginal
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10,

11.

12,

13.

14,

15.

or mutually agreed. The extension period shall be (2) two years in accordance with Local
Government Code 116.021.

The County reserves the right to accept or reject in part or in whole any RFP submitted, and to
waive any technicalities For the best interest of the County when awarding to the most qualified
Offeror.

Continuing non-performance of the Offeror in terms of specifications shall be a basis for the
termination of the contract by the County. The County shall not pay for supplies or services
which are unsatisfactory. The County may give Offeror a reasonabie opportunity before
termination to correct the deficiencies. This, however, shall in no way be construed as negating
the basis for termination for non-performance.

The undersigned agrees, if this RFP is accepted, to furnish any and all items upon which prices

are offered, at the price(s) and upon the terms and conditions contained in the RFP. Banking
services not detailed on the worksheet will be provided at no cost.

ETHICAL CONDUCT: The offeror shall not offer or accept gifts or anything of value, not enter into
any business arrangement with any employee, official, or director of Upshur County. No public
official shall have interest in this Contract, in accordance with Texas Local Government Code

Annotated Title 5, Subtitle C, Chapter 171.

The Offeror affirms that the only person or parties interested in this bid/offer as principals are
those named herein, and that this bid/offer is made without collusion with any other person,

firm, or corporation.
MINIMUM STANDARDS FOR RESPONSIBLE PROSPECTIVE OFFERORS: A prospective Offeror must

affirmatively demonstrate Offeror's responsibility. A prospective Offeror must meet the following
requirements:
1. Have adequate financial resources, or the ability toobtain such resources as
required:
Be able to comply with the required or proposed delivery schedule;
Have a satisfactory record of performance;
Have a satisfactory record of integrity and ethics; and
Be otherwise qualified and eligible to receive an award.

OB N

Upshur County may request representation and other information sufficient to determine

Offeror's ability to meet these minimum standards listed above.
Offeror must provide any and all warranty terms and conditions. Offeror's Terms & Conditions

are subject to the review and approval of Upshur County. In the event of conflicting Terms &
Conditions, the terms submitted in the solicitation package shall prevail. Offeror must clearly
identify any conflict with terms & conditions by denoting them on the same page where the
conflicting terms & conditions appear.

Payment shall not constitute an acceptance of the item(s) RFP nor impair the County's right to
inspect any of its remedies.

All fees are to be firm for the life of the contract. Interest rates are subject to the renegotiation

clause, Local Government Code 116.021(b).
Whenever an article or material is defined by describing a proprietary product or by using the
name of a manufacturer, the term "or equal” if not inserted shall be implied. The specific article

or material shall be understood as descriptive, not restrictive.
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16.

17,

18.

19.

20.

21.

22,

23.

24,

Offeror shall provide the defense for and indemnify and hold harmless County from all claims,
suits, causes or action, and liability arising out of the execution of this contract or in connection
with Offeror's use of the premisesthereunder.

The Offeror agrees that the goods, equipment, supplies or services furnished under this contract
shall be covered by the most favorable commercial warranties offered by the Offeror to any
customer for such goods, equipment, supplies, or services. The Offeror shall not limit or exclude
any express, written, or implied warranties and any attempt to do so shall render this contract
voidable at the option of County. The offeror warrants that the product sold to the County shall
conform to the standards promulgated by the U.S. Department of Labor under the Occupational
Safety and Health Act of 1970.

The Offeror shall make himself familiar with and at all times shall observe and comply with all
federal, state, and local laws, ordinances and regulations which in any manner affect the conduct
of the work.

The parties herein agree that this Contract shall be enforceable in Upshur County, Texas, and if
legal action is necessary to enforce it, exclusive venue shall lie in a court of competent
jurisdiction in Upshur County, Texas.

This Contract shall be governed by and construed on accordance with the laws of the State of
Texas and all applicable Federal Laws.

This RFP along with submitted documents and any negotiations, when properly accepted and
awarded by Upshur County Commissioners Court, shall constitute a contract equally binding
between the successful Offeror and County. No different or additional terms will become a part
of this contract with the exception of a Change Order. This Contract embodies the complete
agreement of the parties hereto, superseding all oral or written previous and contemporary
agreements between the parties and reiating to matters herein, and except as otherwise
provided herein cannot be modified without written agreement of the parties.

This Contract shall not be assignable by the Offeror without prior written consent of County.
This agreement shall be binding on and inure to the benefit of the successors and assign of the
respective parties to this agreement.

If the Offeror defaults in the performance of this contract or materially breaches any of its
provisions, County shall have the right to terminate this contract by giving written notice of
termination within sixty (60) days of the occurrence of the default or material breach.

No provision of this agreement shall affect or waive any sovereign or governmental immunity
available to the County and/or its elected officials, officers, employees and agents under Federal
or Texas law nor waive any defenses available to the County and/or its elected officials, officers,
employees and agents under Federal or Texas law.

GENERAI It is the intent of Upshur County Commissioners Court under the authority given by Article
2544, et.seq., of the revised Civil Statutes of Texas, as revised by Local Government Code, Chapter
116.000 through 116.155 as passed by the 70" Leg. 1987 amended by Acts 1991, 72™ Leg., and Acts
1995, 74" Leg.; and Article 2547 a,b, and c, will receive applications from banks in Upshur County
desiring to be designated as the County Depository for the next two years beginning June 2019 thru
May 2021. Also, under the authority given by Article 2558a, et. Seg., of the Revised Civil Statutes of
Texas, as revised by Local Government Code, Chapter 117.000 thru 117.084 as passed by the 70* Leg.
1987 and amended by Acts 1889, 71% Leg., and Acts 1997, 75" Leg., applications will be received from

4
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banks in Upshur County desiring to be designated as Depository for Trust Funds in possession of the
County and District Clerk's offices for the next two (2) years beginning June 2019 and ending May 2021,

CONTRACT/TERMS: Undersection 116.021ofthe Local Government Code, as requires by law, the
County may choose to contract with the successful bank or banks for either a two-year period or a
four-year period. If the County opts for a two-year contract, then it will begin June 2019 thru May
2021. Under the deposit contract the terms shall remain unchanged for the period of two years.

The County reserves the right to invest portions of its financial resources in non-depository
. T l horized by law.
The following pages will serve as the specifications for the bids. Proposals can be submitted on the
following form or the bidders own letterhead, HOWEVER,; please follow the same form in answering
questions.

The bid will consist of three sections:
Section #1 General Operating Funds of Upshur County
Section #2 County Clerk and District Clerk Trust Funds

Section #3 Permanent and Avallable School Fund of Upshur County

AWARDING CONTRACT; Upshur County will award Depository Bank contract based on, but not limited
to the following criteria:

1. Bank's past, present, and prospective financial condition and the bank’s ability to pledge
adequate securities against county funds.
Ability and experience to provide depository services requested in RFP to similaraccounts.
Cash management products available that will enhance the County's banking procedures.

Net rate of return on County's funds.

Cost of services.
Cash Management products available that will enhance the County's banking procedures.

IERMINATION FOR CAUSE: Subjectto the provisions below, the contract derived from this Invitation

to Bid may be terminated by the County thirty (30) days in advance written notice to the other party;
but if any work or service hereunder is in progress, but not completed as of the date of termination,
then this contract may be extended upon written approval of the County until said work or services are

completed and accepted.

O 0N LN

Termination by the County for cause, non-performance, default or negligence on the part of the bidder
shall be excluded from the foregoing provision; termination cost, if any, shall notapply. The thirty (30)
day advance notice requirement is waived in the event of Termination for Cause. In the event of
Termination for Cause, Upshur County can then select the next most advantageous bidder.

SECTION I - GENERAL OPERATING FUNDS OF UPSHUR COUNTY
APPLICATION REQUIREMENTS
SUBMITTING FINANCIAL STATEMENTS: Bidder must state the amount of the bank’s paid-up capital

stock and permanent surplus and must submit a statement showing the financial condition of the bank
on the date of the application as stated under Chapter 116.023 of the Local Government Code.
Amount of paid-up Capital Stock: $1,000,000.00
Permanent Surplus: $38,022,253.85
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Total Capital: $251,647,312.46

GQOD FAITH GUARANTEE: Bidder desiring to be selected as County Depository must submit with the
application a CERTIFIED CHECK OR CASHIER'S CHECK in the amount of $94,000.00 (one-half of one
percent of the County's Revenue) for the preceding fiscal year, under Chapter 116.023 of Local
Government Code, payable to Upshur County as a guarantee of good faith. Upshur County will hold the
cashier's check until the Depository Bank is selected and securities have been pledged.

Cashier check is enclosed with bid.

LIQUIDATED DAMAGES FOR NOT PROVIDING SECURITIES: As stated in Local Government Code

116.23 (C): If a bank is selected as a depository and does not provide the bond and/or securities, the
county shall retain the amount of the check as liquidated damages. A new Depository shall then be
selected,

AMOUNTS TO BE PLEDGED: Within fifteen (15) days after the selection of the depository bank by

Commissioners Court, the selected Bank shall qualify as provided by law. The County will accept Surety
Bonds and /or a Securities Pledge Contract provided for under Tex. Loe. Gov't Code Ann. Chapter 1186,
as the method of securing the funds of the County. The bank selected as depository will execute within
the time prescribed by law a security pledge contract accompanied by securities as hereinafter
specified, and /or a bond issued and executed by a solvent surety company or companies authorized to
do business in the State of Texas or both such securities pledge contract and bond. All releases of
pledges are to be approved by the County Treasurer and the Commissioners' Court. The Depository
Bank will provide monthly reporting of the Market Value of securities pledged to Upshur County. The
bank must propose how it will value pledged securities. The County at any time may investigate the
value of any of the securities that may be pledged by the bank. The full cooperation of the bank will be
required in such instances. All securities pledged to Upshur County from the Depository Bank must be
held in a third party financial institution, or with a Federal Reserve Bank

To compensate for increases or decreases in County Deposits and fluctuations of market value of
pledged collateral, the minimum market value of collateral will be 102% of County deposits.

Pledged securities shall be the kind prescribed by law under Tex. Loe. Gov't Code Chapter 116, and
must be acceptable to the County. The following securities are acceptable to the County:

U.S. Treasury Notes

U.S. Treasury Bills
Government National Mortgage Association Certificates

Federal Farm Credit Bank Notes and Bonds

Federal Home Loan Bank Notes and Bonds

Federal Naticnal Mortgage Association Notes and Bonds
Federal Home Loan Mortgage Corporation Notes and Bonds

State of Texas Bonds
Bonds of City, County and Independent School Districts located in Texas with a Moody's rating

of AA or better or a Standard and Poor's rating of AA or better,

OO NDGOA LN

Adjustable rate mortgages (ARMs) and Coliateralized Mortgage Obligations (CMOs) will not be
acceptable. The bank must be the true and legal owner of all securities, which will be pledged to the
County. The securities must be free and clear of all liens, claims, or pledged for other purposes. The
County will net accept any security acquired by the bank under a repurchase agreement. The
securities will be deposited with a third party financial institution or a Federal Reserve Bank without
expense to the County under an appropriate contract to be drawn to the provisions of Tex. Loc. Gov't
Code Chapter 116 and amendments in accordance with the RFP, if approved.
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COLLATERAL: The Depository Bank is responsible for notifying the County of any deficiencies in its
pledged securities on a daily basis, as well as obtaining additional securities to cover the deficiency.
Due to sizable changes that occur in the balances of the County's bank accounts, the County would
prefer a cushion of at least $1 million in securities over the required amount to be pledged in order to
prevent a deficiency from occurring. Bidder must also file with the County a copy of the most recent
“Consolidated Reports of Condition and Income. The CALL Report shall be a continuing quarterly
reposting requirement of the Depository Bank. Bidder must comply with Financial Institution Reform,
Recovery and Enforcement Act (FIRREA) of 1989 regarding certain requirements to validate a collatera!
agreement. The Bank agrees to pledge a minimum of 102% of County deposits as requested

above,

INVESTMENTS MADE OUTSIDE DEPOSITORY BANK: Upshur County reserves the right to make

investments outside the Depository Bank in accordance with the Laws of the State of Texas and the
Investment Policy of Upshur County. The Depository Bank must be able to provide the necessary wire
transfer service and third party safe-keeping of outside purchases of securities by Upshur County either
at the Depositery Bank, or a Third Party Financial Institution, or with Federal Reserve.

**All investment purchases of Government securities shall be made on a Delivery versus payment
basis.
The bidder further understands and agrees to the following:
1. Thatif the County has a portion of its funds invested in Time Deposits in the current
depository bank and that all such Time Deposits bearing maturity dates subsequent to June
2019 shall remain in the current depository bank until maturity date.
2. That the County will leave enough money in the current depository bank to cover
outstanding checks in all funds. After ninety days, any remaining balance will then be

transferred at that time.

NOTE: Also, please attach a list of all customer automated cash management products your bank will
provide upon request to Upshur County during the term of this contract and the cost, if any.
Please see Treasury Management attachment for services available and related costs, (Exhibit 1)

VYARIABLE AND FIXED RATE QUOTES:

Variable Fixed Minimum
Interest Rate Int. Rate Balance
First Class Checking
Money Market Deposit Account; (1) 0.25% $1.000
Super Now
Money Market Checking Account: N/A N/A N/A
Now Checking Account: (2) 0.15% $1.500.00

(1) The variable interest rate for the MMDA will be at a rate of interest equal to the average of the discount rate of the prior
month's auction of the 91-day T-Bill less 1.25%, with a floor of 0.25%, and changed monthly on the first business day of

the month.
(2) The variable interest rate for the NOW account will be a rate of interest equal to the average of the discount rate of the
prior month's auction of the 91-day T-Bill less 1.50%, with a floor of 0.16%, and changed monthly on the first business
7
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day of the month.

**During the term of the contract, the County will require monthly statements, with front and back
images, on all accounts it has established with the Depository. Each statement will be provided to the
County as quickiy as possible each week and at the close of each month.

CERTIFICATE OF DEPOST - FIXED INTEREST RATE:

Less than $100,000.00 More than

$100,000.00

1. Maturity 1-29 days 0.15 % 0.20 %
2. Maturity 30-59 days 0.18 % 0.20 %
3. Maturity 60-89 days 0.15 % 0.20 %
4. Maturity 80-179 days 0.15 % 0.20 %
5. Maturity 180-364 days 0.15 % 0.20 %
8. Maturity 365+ days 0.15 % 0.20 %

CERTIFICATE OF DEPOST - VARIABLE INTEREST RATE:

Less than $100,000.00 More than

$100.000.00

1.Maturity 1-28 days -0.35 % -0.10 %

2. Maturity 30-59 days -0.25 % 0.00° %

3. Maturity 60-89 days -0.20 % +0.05 %

4, Maturity 90-179 days -0.20 % +0.05. %

5. Maturity 180-364 days -0.15 % +0.10 %

8. Maturity 365+ days -0.15 % +0.10 %
EINANCING:

The County may require borrowing during the contract time frame, please state the interest rate and
terms on new borrowing below:

The bank will extend short term lcans at a rate equal to 70% of Wall Street Journal Prime on the

date of the loan, subject to acceptable legal opinion, standard credit terms, conditions, and
approved tax exempt status.

SERVICE REQUIRMENTS

CONTACT PERSON - Bank must identify a local senior level management person who will be
responsible for overseeing the County's entire relationship, who would serve as the County's primary
contact and who would be able to make decisicns regarding operational aspects of this contract.
Thomas Smith, AVP, Relationship Manager will oversee the County’s relationship.

Bank must also provide a list of contact personnel within the bank who are qualified to provide
information and assistance in the following areas:

General Information — Suzanne Fuller, AVP, Retail Office Manager

Safekeeping and Securities Clearance — Jason Arnold, Operations Officer, Staff Accountant
Posting and Deposit Discrepancies — Suzanne Fuller, AVP, Retail Office Manager

Stop Payments — Suzanne Fuller, AVP, Retail Office Manager

Balance Adjustments — Suzanne Fuller, AVP, Retail Office Manager



REQUEST FOR PROPOSALS- Upshur County Bank Depository

Collateral Adeguacy - Jason Arnold, Operations Officer, Staff Accountant

Internal Transfers — Mike Simpson, VP, Treasury Management Officer

Wire Transfers - Mike Simpson, VP, Treasury Management Officer

Online PC Service — Mike Simpson, VP, Treasury Management Officer

Certificates of Deposit rate quotes — Suzanne Fuller, AVP, Retail Office Manager

STATEMENTS: Monthly account statements will be provided with all original canceled checks or
optical images of the front and back of the canceled checks, debit and credit memos, etc. This
statement shall show the number of checks, deposits and deposit items posted, daily ledger balances,
" average daily ledger balance for the month, average daily collected balance for the month and other
items on which charges are based. Said statement shall be reconciled numerically by check number
within each statement. Each statement shall be provided to the County as quickly as possible each

month.

RAILY REPORTING: During the term of the contract, the County will require daily reporting of cash
balances in each of the accounts it has established with the Depository, PLUS the amount of CD's
issued to Upshur County.

This information is always available through internet banking.

DAYLIGHT OVERDRAFT PROVISIONS: The propesal should include any bank policy regarding daylight
overdraft charges or handling.
Overdrafts and daylight overdrafts are discouraged, but exceptions are made.

STOPPAYMENTS: The bank will be required to process stop payments on verbal instructions from the
County Treasurer or her assignee with follow-up written confirmation as requested.

The Bank will not accept oral stop payments. The County Treasurer or assighee must complete a
written stop pay form or AustinNet Treasury Manager allows you to initiate stop pays online. Please
see Treasury Management information attached for cost. (Exhibit 1)

STALE DATED CHECKS: Bank will be required not to honor stale dated checks on County accounts that
are not endorsed by the County as acceptable after County has delivered to the bank an approved
canceled list from the County Treasurer. This service is required once each year.

The Bank will require stop payments to be placed on each item the County wishes not to be paid.
No Stale Dated list of checks will be accepted by the bank. See attached Treaury Management
information for costs. {Exhibit 1) AustinNet Treasury Manager allows you to initiate stop pays
online,

PAYROLL DIRECT DEPOSIT: Bank must provide the capability for the County to utilize "Direct Deposit"
Payroll processing, allowing employees to select the bank of their choice.
Please see Treasury Management information attached. (Exhibit 1)

WIRE TRANSFER: Bank must provide the ability to send wire transfer on an automated or manual
basis, and aisc provide ability to receive wire transfers. Bank must provide the ability to restrict
outgoing wire transfers (debits) to only those authorized by the County. Bank must provide notification
via fax or mail for incoming direct deposits received for various accounts.

Wires can be sent by utilizing Wire Manager.

ACHTRANSFER: The bank will be required to process automatic clearing house transactions and
provide notification via fax or mail.
Provided through internet banking.
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ANALYSIS REPORT- Monthly account analysis reports willbe provided for each account and on a total
account basis. The account analysis will contain, at a minimum, the following:

daily & monthly average ledger balance

daily & monthly average float

daily & monthly average collected balance

average negative collected balance

average positive collected balance

reserve requirements

available balance for earnings credit

price levels for each activity

monthly volumes by type

earnings credit allowance (provide explanation how earnings credit rate calculated)

A sample client account analysis report must be provided as part of the RFP.
{Analysis Statement — Exhibit 6)

CASH OVERDRAFTS - For the purpose of determining cash overdrafts, the daily cash balance in all
County accounts will be added together and if a negative balance occurs, the County's account is
considered to be over-drafted. An applicable insufficient funds fee can then be charged. The amount
for insufficient fund fees must be included with this RFP. The County will not be liable for insufficient

funds fees not included as part of this RFP.

CASH MANAGEMENT- On anongoing basis the County will require cash management advice as to how
accounts and procedures should be structured. Also, the County will want to be kept informed of recent
developments in cash management preducts. Offerers are invited to propose additional cash

management services that are not specified herein.

EXPENSE ALLOWANCE - State the dollar amount, if any, that the Bank will be willing to provide for
expenses incurred due to changing depositery banks. (For example: checks, deposit slips, endorsement
stamps, and etc.)

N/A

ON-LINE SERVICES - It is requested thatas part of the RFP the Depesitory Bank will provide an on-line
PC communication link to the County for daily reporting of fund balances, managing contrclled
disbursements, collected and ledger balances, stop payment requests, confirmations, and detailed
debits and credits. Attach product description, pricing, and sample reports for the en-line PC link
available. Banks should be prepared to provide the Treasurer's office an opportunity to physically work
with this technology before the RFP is selected,

(Treasury Management Services and Sample Online Banking Information — Exhibits 1 & 2)

DISBURSEMENT SERVICE: A successful bidder will furnish standard disbursing services for all accounts
to include the payment of all County checks upon presentation and the capability to place accounts of the

County on "POSITIVE PAY" status.

Bank must also agree to cash, without charge to.the County or County Employees, an employee’s
payroll check whether or not the employee has an account with the bank. This will include any of the
banks locations.

DEPOSIT SERVICE: The bank will guarantee immediate credit on all wire transfers, ACH transactions
and government checks upon receipt and all other checks based on the Bank's Availability Schedule. All
deposits received before the bank's established deadline will be credited daily. Bank will include a copy
of their Availability Schedule as part of the proposal bid.

{Availability Schedule — Exhibit 3)

10
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BANK BAGS: Bank will furnish County with night depository services including locking bags with
keys. Also, bank will furnish cash bags for daily deposits.

SAETEY DEPOSIT BOX: The bank shall state cost and locations of safety deposit boxes minimum size.
No charge/Boxes available

LIMITATIONS ON DEPOQSITS: If bank has alimit with regards to deposits, bidder should specify

that limit, Bidder should know that for the months of December and January, the County deposits
will increase.

OTHER SERVICES AND SUPPLIES:
Please answer the following questions: Yes No Fee
1.Furnish Wire Transfer services? X *

*(See Management attachment Exhibit 1)

2.Charge service fees on any accounts? X *
*(Se¢ Commercial Fee Schedule — Exhibit 4)

3.Furnish deposit slips, deposit books, endorsement stamps X *
*(Cost depends on styles of checks selected and quantity)

4.Furnish night depository services X N/C
including bags and keys?

5.Furnish optical imaging: X N/C
checks (front and back)

6.Furnish coin & currency counting X N/C

and wrapping?

7.Furnish Safe Deposit Boxes of X N/C*
adequate size and nhumber in a bank in Gilmer
*based on availability

8.Charge for stop payments issued? X *
*(See Treasury Management Attachment Exhibit 1)

9.Furnish County with Cashiers X N/C
Checks as needed?

10.Charge for accounts overdrawn X Prime + 1
for short periods of time?

11.Furnish County with all checks X
that are necessary

12.8hould Upshur County consider accepting X *
credit card payment — what would be charged:
*(Information provided upon request)

13.Furnish County with Courier Service? X
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14.Credit all transactions on same day as deposited: X

15.Provide Direct Deposit Service: X
*(See Treasury Management Attachment — Exhibit 1)

16.Provide on-line banking services: X
*(See Treasury Management information — Exhibit 1)

17.List additional services for consideration:
Merchant Capture X $50 monthly

SECTION || - UPSHUR CQUNTY CLERK AND DISTRICT CLERK TRUST FUNDS:

The bidder also agrees to all items in Section [.

The Bidder also agrees to all items in Section .
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REQUEST FOR PROPQOSALS- Upshur County Bank Depository

Proposal/Bid shall be placed in a sealed envelope and plainly marked "Proposal/Bid on County's
Depository” and delivered (For receipt by 5:00 p.m., March 28, 2019) via hand delivery or mailed to the

office ofthe Upshur County Judge, third floor of The Upshur County Courthouse, 100 W. Tyler or P.O. Box
790 Gilmer, TX75644,

A Commissioner's Court meeting will be held on March 28, 2019 to open the Proposals/Bids by the
Commissioners Court.

The Commissioners Court shall have the power to determine and designate which shall be demand
deposits and which shall be time deposits. Checks shall be returned when the statutory bond andfor
security has been filed.

Date this the 2’(' ~ Day of P\“"'ﬂt

Bidder___Austin Bank
By__Thomas Smith m- “"( [\\

Title__ AVP, Relationship Manager

13



REQUEST FOR PROPOSALS- Upshur County Bank Depository

AFIDAVIT
STATE OF TEXAS
COUNTY OF UPSHUR COUNTY
Before me the undersigned authority on this da of ma‘(@h 2019, personally appeared
Mos M W

Who being duly sworn deposes and says that he/she S|gned the above instrument for the purpose and consideration
herein expressed.

T¥Eubobo 4

Notary Public Signature

Notary Public in and for U (\)Shzu‘(_ County, Texas
My Commission expiresr&.\ aq ‘ 9\.09\%

NOTE: Bids not notarized will not be considered.

1.4



REQUEST FOR PROPOSALS- Upshur County Bank Depository

By signing below, you acknowledge that you have received the Proposal/Bid specifications for the
Upshur County Depository Bank.

BankName Austin Bank

Name Thomas Smith

Signature 72;. ‘Vf . CQ——

Date e-26-¢9

15



REQUESTFOR PROPOSALS- Upshur County Bank Depository

EXHIBIT 1

TREASURY MANAGEMENT SERVICES



REQUEST FOR PROPOSALS- Upshur County Bank Depository

Treasury
Management
Products
&

Services

For a demonstration of Austin Bank’s Treasury Management Services, go to
www.austinbank.com. Under the Business Banking tab, click on Online Banking. On
the left, click on “demo.” Click “Watch Now.”




REQUEST FOR PROPOSALS- Upshur County Bank Depository

1. Treasury Manager
Conduct banking business anywhere you have [nternet access at any time.

2. Merchant Capture
Make Deposits from the Convenience of Your Office
Reduce Transportation Cost & Risk
Better Deposit Availability
Consolidate Banking Relationships
$100 Set up Fee $50 per month

3. ACH Origination
Direct Deposits
Cash Concentration
Electronic Vendor Payments
Electronic Tax Payments
$100 Set up Fee $25 + $.15 per transaction per month

4. Account Balances and Activity Reporting
View Current Day Balances
View Previous Day Balances
Account Analysis Statement
Data Export

5. CD-ROM Statement and Image Archive

6. Stop Payment
Check Inquiry

Initiate or cancel stop payment request

7. Sweep to Investment or Loan Account
Sweep to Overnight Repurchase Account
Sweep to Revolving Line of Credit

8. Zero Balance Accounting

9. Wire Transfers

(See Attached Fee Schedule.)



REQUEST FOR PROPOSALS- Upshur County Bank Depository
AustinNET Treasury Manager

AustinNET Treasury Manager allows you to access accounts and initiate transactions via the
Internet at any time.

0 Review account balances and activity

Transfer funds between your Austin Bank accounts

Originate ACH Transactions

Initiate Wires and Stop Payments

Download Transactions

Customize account access and authorization for your employees

COODCDO

Merchant Capture

Checks received at the business location can be scanned to create an imaged deposit. This imaged
deposit is then transmitted (over our secure internet connection) to Austin Bank where we accept the
deposit and post it to the Business Account. The basic requirements for the Merchant Capture service
currently include a PC, a high-speed internet connection, a check scanner and an Austin Bank
Business account. $100 Setup Fee $50 per month (customer provides the scanner)

ACH Origination

Automated Clearing House Services provide an efficient, cost-effective way to disburse and collect

funds electronically.

& Direct deposit provides a safe, convenient way to deposit payroll funds into your employees'
checking or savings account.

o Cash Concentration enables you to collect money electronically from customers or remote
banks.

0 Electronic Vendor Payments provide a timely, cost-effective method of paying obligations

a  Electronic Tax Payments allow you to pay both federal and state agencies electronically.

0 $100 set-up fee, $25 per month and .15 per item.

Account Balances and Activity Reporting

With the Treasury Management Internet banking service, you can view balances and activity

passing through your account whenever you need to.

O You can view current and previous day balance, ledger and collected balances, and float
information.

o Export posted transaction activity in formats for input into financial management software

o Account analysis statements available. Offset account services or fees by maintaining
adequate Average Positive Available Balance.

CD-ROM Statement and Image Archive

Reduce storage and retrieval cost of statements and paid checks with Austin Bank's CD-ROM Image
Archive service. At statement time, you will receive a CD with the current statement and high quality
images of paid items.

0 Research posted checks in seconds

0 Reduce file space

0 Reduce the risk of check fraud

o $35 per CD per month



REQUEST FOR PROPQSALS- Upshur County Bank Depository
Stop Payment

Using Treasury Manager, you can initiate stop payment request without having to call or visit the
bank. You are able to search for an issued check, to verify if it has paid, before entering your stop
payment request.

Sweep to Investment or Loan Account

Use Austin Bank's Automated Sweep to minimize line of credit interest expense and maximize
investment earnings.

0 If balance in account at end of day is in excess of your "target balance", excess can be applied
to your Revolving Line of Credit account or invested in your Overnight Repurchase Agreement*
account.

Market competitive investment yields

Not FDIC Insured

Sweep to Overnight Repurchase Agreement - $25 per month

Sweep to Revolving Line of Credit - $126 per month

Ooooo

Zero Balance Accounting

Deposits made to a sub-account are automatically concentrated into your primary account. Funds
are transferred as needed from the primary account to the sub-account where a zero balance is
maintained.

o Gather funds from multiple locations

o Avoid idle balances pending payment of checks

a Automatically concentrate funds for investment

0 $25 per month per account

Wire Transfers

Treasury Manager allows you to quickly move funds electronically from your account to other bank
accounts with Wire Transfers.

a Initiate domestic and international wires

a To enhance security, you may assign employee approval levels

0 Standard wire fees — Domestic $20 Foreign $20 + Intermediary bank charge



REQUEST FOR PROPOSALS- Upshur County Bank Depository

AustinNet Online Banking

Feature

AustinNet Online Banking

Monthly Fee

Nonhe

Access for multiple authorized representatives
with unique passwords

Unlimited authorized representatives

Multiple accounts

Unlimited eligible accounts (deposit or loans)
selected by customer

Account balance & activity information

Memo ledger balance and previous and
current month activity. Plus average available
and ledger balance for previous and current
month.

Customized account nicknames No Charge
Customized display and grouping No Charge
Transaction exporting No Charge
Authorized representative can control features | No Charge
or functionality, including access to funds

Dual Authorization for funds transfers No Charge
(optional)

Setup fee No Charge

Stop Payments

Available at standard fee

Internal fund transfers

Unlimited transfers — No charge

Additional Services

Wire Transfers

$50 Setup Fee — Standard Wire Fees

Merchant Capture

$100 setup $50 per month

ACH Origination

$100 Setup Fee
ACH Files $25 per month + $.15 per item




REQUEST FOR PROPOSALS- Upshur County Bank Depository

Big Sandy
108 E. Broadway

Big Sandy, TX 75755
503/636-4344

Garrison

583 US Hwy. 59
Garrison, TX 75946
936/347-2494

Jacksonville

200 E. Commerce 5t.
Jacksonville, TX 75766
903/586-1526

Longview — Bar K
Hwy 259 & Airline Rd.
Longview, TX 75605
903/663-0000

Longview — Pine Tree

BRANCH L

Bullard

210 N. Houston
Bullard, TX 75757
903/894-6103

Gilmer

1208 N. Wood
Gilmer, TX 75644
903/843-5574

Jacksonville — South
1700 S, Jackson St.
Jacksonville, TX 75766
903/586-1526

Longview — Loop
308 E. Loop 281
Longview, TX 75605
903/758-8515

Lufkin

2609 Gilmer Rd.
Longview, TX 75604
9(3/247-2265

Noonday
16909 S, Hwy 155 S

Noonday, TX 75762
903/509-3333

Troup
507 W. Duval
Troup, TX 75789

903/842-3188

Tyler — South

5515 Old Bullard Rd.
Tyler, TX 75701
903/561-5400

Corporate Headquarters
200 E. Commerce St.

P.O.Box 951
Jacksonville, TX 75766
903/586-1526

2000 S. John Redditt
Lufkin, TX 75904
936/899-7059

Palestine

2745 5. Loop 256
Palestine, TX 75801
903/727-0530

Tyler — Cumberland
100 Market Square Blvd.

Tyler, TX 75703
903/561-7727

Tyler — West Loop
1230 Loop 323 SSW
Tyler, TX 75701
803/526-2220

)

Emory
610 W. Lennon

Emory, TX 75440
903/473-3412

Gladewater

1625 E. Broadway
Gladewater, TX 75647
903/844-2805

Kilgore
1006 Stone Road

Kilgore, TX 75662
903/983-1584

Longview - Greggton
3400 W, Marshall

Longview, TX 75604
903/759-3828

Marshall

1210 E. Pinecrest
Marshall, TX 75671
903/935-2566

Rusk

216 S, Main St.
Rusk, TX 75785
903/683-2254

Tyler — Downtown

OCATIONS

Frankston

169 5. Frankston Hwy
Frankston, TX 75763
903/876-2212

Grand Saline

139 N. Main

Grand Saline, TX 75140
903/962-4291

Lindale

520 N. Main 5t.
Lindale, TX 75771
430/235-2250

Longview — Dak Forest
911 N.W. Loop 281

Longview, TX 75604
903/295-4400

Nacogdoches
3120 North St.

Nacogdoches, TX 75963
903/559-5500

Timpson

352 Jacob
Timpson, TX 75975
936/254-2494

Tyler — Med Center

305 S. Broadway, Ste. 100 611 S, Beckham

Tyler, TX 75701
903/595-6585

Van

766 W. Main
Van, TX 75790
903/963-8691

Tyler, TX 75703
903/592-7933

Whitehouse

100 Horton St.
Whitehouse, TX 75791
903/839-4321



REQUEST FOR PROPOSALS- Upshur County Bank Depository

EXHIBIT 2

SAMPLE ONLINE BANKING
INFORMATION



Business Internet Banking Application

Company Name:

Company Address:

City, State and Zip Code:

Tax 1D Number: SSN O EIN O

Contact Person:
*You are authorized to receive communication from Austin Bank and to communicate your company's information fo us.

Contact Person's Telephone Number:

COMPARY IMFORMATIQN

Contact Person's Email Address:

Lst any deposit accounts and loans you wish fo access through Business Infetnet Banking - you may Include personal accounts,
Give each account a nickname for reference. Mark each account type. If you are not already set up to receive eSiatements
ond would like to, check the eStatemeant bax and provide the emoail address fo recelve staterments nofifications below.

Account Number(s): Account Nicknome; (Requigepy Checking Savings Loan eStatements
( O (8] O
O Q | m
(= (= O (=]
2 O o u! O
% O o (m a
S
T O o O 0
= o 0 o O
!
2 0 =] O O
O (= ] O
() (w (] [
Maln Account Number: Is this an Analysls account? Yes O No O

Emall Address fo recelve nolificatlons of eStatemetits:

** Please note — when you choose to receive eStatements, paper statements will no [onger be mailed to you,

AusiinBaal

www.austinbenk.com



User #1 Information and Authorization

Complete one per Business internet Banking User.

4 Company Name:

ff User's First Name: User's Last Name:

i User's Phone Number: O Cell Phone O Office
:

User's Emall Address;

Access ID (User ID):

* Minimum of 6 characters, maximum of 10, This Is not o password. Eu: O Baslc User (view only)
Secret Question: >
Ez O Super User {view and transact)
o
Secret Answer: g O Administralor jviewstransact/opprove)
{for security purposes) <

Access Times:
This user will have 24/7 access. Yes O No O

If No, specify access days/times here:

Account Access:
Do you want this user to have access to all accounts on page 1 of the application?

YesO No[I Ifno, list accounts you want them to see:

Transactions:
What would you like this User to be able to do?
O Infemal transfers O Stoppayments O Loanpayments O Bill payments
Will this User's transactions require an online Adminisirator's review and approval? Yes O No [

Approver's Name:

Would you like for a member of Treasury Management fo contact you regarding the Business Online services below?
YesO NoO

O Wire Transfers

b=

% If Yes, which services would you like more information about?

l&é I Payroll Direct Deposit O Business Bill Pay O Merchant Services [accept credit/debit cards)
g 0O ACH Collections O ACH Payments O Merchant Capture [remote deposit checks)
@

J

How would you like fo be contacted? {phone or email, please list)

AusfinBanl

www.eistinbank.com



#

=

User #2 Information and Authorization

Ceomplete one per Business Online Banking User.

Company Name:
User's First Name: User's Last Name:

User's Phone Number: O Cell Phone O Office
User's Email Address:

%] AccessID (User ID):

E: * Minimum of 6 choracters, maximum of 10. This Is nof o password. O Basic User (viow orily)

& Secre! Question:

'E—'; 0 Super User (view and transact]

g Secret Answer: 0O Administrator jvewstransacttapprove)
Q ffor security purposes)

Access Times:
This user will have 24/7 access. Yes O No O

If No, specify access days/times here:
Account Access:

§ Do you want this user to have access to all accounis on page 1 of the applicaiion?
5 .
E YesOO NoO If no, list accounts you want them to see;
S
sL
i Transactions:
&1 What would you like this User to be able to do?
O Internal transters O Stoppayments O Loan payments [ Bill payments
Will this User's transactions require an online Administrator's review and approvai? Yes O No O

Approver's Name:

Would you Iike for @ member of Treasury Management to contact you regarding the Business Onfine services below?
Yes[O NoO
If Yes, which services would you like more information about?

O Payroll Direct Depaosit O Business BilPay 0O Merchant Services (accépt cradit/debit cards)
O ACH Collections J ACH Payments O Merchant Capture fremote deposit checks)

O Wire Transfers

LASH MAMAGEMENT

How would you like to be contacted? (phone or emdil, please list)

&
AusiinBank

wwmegwtinbank.com



User #3 Information and Authorization
Complete one per Business Cnline Banking User.

g Company Name:

i User's First Name: User's Last Name:

i User's Phone Number: O Cell Phone 01 Office
z

User's Emall Address:

%] Access D (User ID):
E * Minimum of é choracters, maximum of 10, This Is not a password. O Basic User jviewony)
=y Secref Question:
& O Super User view and transact)
o
,:z',; Secret Answer: 0 Administrator jviewstransactiapprovel
Q {for security purposes)
Access Times:

This user will have 24/7 access. Yes O No O

If No, specify access days/times here;

Account Access;

lFI- Do you want this user o have access to all accounts on page 1 of the application?
o
E’ Yes[d NoO Ifno, list accounts you want them to see:
g
4
i Transactions:
= What would you like this User to be able o do?
O Intemal transfers O Stop payments O Loan payments 0O Bill payments
Will this User's fransactions require an online Administrator's review and approval? Yes 0 No O

Approver's Name:

Would you like for a member of Treasury Management to contact you regarding the Business Online services below?
YesOdO NoO

'_

;”_f If Yes, which services would you like more information about?

L“«'J‘ O Payroll Direct Deposit O Business Bill Pay O Merchant Services (accept credit/debit cards)
; O ACH Callections O ACH Payments O Merchant Capture (remete deposit checks)
I

z

O Wire Transfers

How would you like to be contacted? [phone or email, please list}

AusiinBanit

www.austinbank.com



Business Bill Pay Authorization

1 | do not wish to enroll in Business Bill Pay.

O | do wish to enroll in Business Bill Pay. | understand the
following fees will apply:
* One month's service for FREE
¢ After the first month, $6.95 per month for up to 20 payments
¢ $.50 per payment for those in excess of 20

User Authorizations:
The following users are authorized to Initiate Bill Pay transactions -

Primary User:

Secondary Users:

Company Name:

Authorized Signature:

Printed Name:
Title:
Date:

AustinBani

www.austinbenk.com



Business Internet Banking Agreement

This Austin Bank Business Internet Banking Agreement and the application {including related service forms) submitted to and accepted by
the Bank (collectively, this "Agreement") states the terms and conditions for Business internet Banking services {"AustinNET") that will be
provided by Austin Bank {the "Bank"). When you use, or you permit any other person(s) to use Austin Bank Business Internet Banking
services, you agree to the terms and conditions of this Agreement. These terms and conditions are in additicn to the Deposit Account
Agreement and Signature Card that you received when opening your depository account, iIf any, as such agreement may have been
amended from time to time (the "Depasit Account Agreement"), If there is a conflict between the terms and conditions contained in this
Agreement and those contalned in the Deposit Account Agreement, the Signature Card, or any ather agreements between us relating to
banking products and services, the terms and conditions of this Agreement, as they relate to the Austin Bank Business Internet Banking
services, will control, unless such other terms and conditions specifically reference this Agreement and the partles' intent to supersede
the conflicting terms and conditlens of this Agreement.

As used in this Agreement, "we", "us" or "our” refers to the Bank, and its assignees, and any agent, independent contractor, or other
service provider, engaged by the Bark, in its sole discretion, to provide any of the Austin Bank Business Internet Banking services.
"Customer,” "you" or "your” refers to the business or entity, as indicated In the Customer's signature block below, that owns an Eligible
Account (as defined below). "Authorized Representative” refers to each person specifically authorized by the Customer to transact
business on its Eligible Accounts for the applicable services In the completed AustinNET Application (including the service forms relating
to each of the Austin Bank Business Internet Banking Services to be made available to you), as such authority evidenced by resolutions
and other written documents the Bank may require to certify such authority. We may continue to recognize the authority of an
Authorized Representative until we have received and had a reasonable time to act upon written notice from one of your authorized
officers, partners, members or proprietors, as the case may be, that an Authorized Representative is no longer authorized to transact
business on your Eligible Account(s} within the Austin Bank Business Internet Banking services.

1) Account Access. Your Authorized Representatives will not be able to access Austin Bank Business Internet Banking services unti you
have provided to us a signed and completed Austin Bank AustinNET Application with all required information and authorizing resolutions.
You must have at least one Eligible Account with us and access to the Internet in order to use Austin Bank Internet Banking services. (One
or more of your Eliglble Accounts must be a deposit account.) For purposes of this Agreement, an Eligible Account is:

a) a non-consumer checking, money market, savings, or time depaosit account for which you are the owner or a2 commerctal loan
{including a commercial real estate loan} on which you are a borrower: and, in each case, for which you have designated one or more
Authorized Representatives in your AustinNET Application;

b) an account for which Austin Bank Internet Banking services are requested in your completed AustinNET Application form and
other written documents we require In order to provide online access for such account, provided that we have approved your
application. We may continue to recognize such account as an Eligible Account until we have recelved and had a reasonable time to
act upon written notice from you that such Eligible Account is no longer authorized for Austin Bank Business Internet Banking services;
and

c} in the case of an account for which you are requesting wire transfer and/or ACH capabilities, an account that Is designated in
completed and signed Austin Bank service forms, which contain certaln specifications for the manner in which such services will be
provided to such account.

2) Access Codes/Security Procedures. Security of your transactions Is Important to us, Upon acceptance of your AustinNET Applicatlon
by the Bank and executlon of this Agreement, each of your Authorized Representatives will be given an access |D and a unique password
{collectively, the "Access Codes") that will allow access to Austin Bank Business Internet Banking services. In order to further enhance the
security of access to your Eligible Accounts, you agree that you will not permit more than one person to use the same password and you
may not permit any person other than an Authorized Representative or your Security Administrators to have access to any of the Access
Codes. Each Authorized Representative is required to change the password provided by the Bank during that Authorized
Representative's first log on session.

Part of the security proceduras employed by the Bank to address situations when an Authorized Representative has forgotten his or her
password is to change that Authorized Representative’s password to a system-generated password provided by the Bank. Any
transaction Initiated via accurate Access Codes shall be deemed to have been made by the appropriate Authorized Representative and,
therefore, authorized by you. Each password must be at least six and no more than ten characters In length. The password can be a

Business Internet Banking Agreement | 1
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combination of letters {upper and/or lower case} or numbers. Special characters/symbois and blank spaces are allowed. We recommend
that passwords be changed regularly.

'n addition to requiring that Access Codes be input in order to access the Austin Bank Business Internet Banking services, the Bank has
also implemented other securlty procedures that may vary depending upon the services you have selected, the dollar amount and types
of funds transfers that are likely to occur, your financial condition, and your account history with the Bank. These include the Imposition
of daily and monthly Maximum Transaction Amounts as disclosed on your service forms, requirements for review and approval by
additional Authorized Representatives of transactions requested that are over a certaln dollar amount or that are of a certain nature
{such as wire transfers or ACH credit or debit entries that are accomplished on an “open" template), and callback confirmations by the
Bank for transactions of a certain type and/or that exceed a certain dollar amount, as disclosed on the service forms that are included
within your accepted Austin Bank Business Internet Banking services application. The Bank also employs the use of digital Tokens for high
risk transactions including ACH Transfars, ACH File Origination, and Wire Transfers, Each Authorized Representative that will be
implementing any of these high risk transactions will be assigned a token which must be used with the Access Codes in arder to complete
those transactions. In addition, the Bank may, from time to time impose other security procedures in connection with certain requested
transactions.

You acknowledge use of these Access Codes, Tokens, and the other security procedures set forth in the service forms, represent agreed
upon and reasonable security procedures, given the nature of services requested and anticipated dollar amount of transactions
contemplated. The Bank reserves the right, from time to time, to impose additional security procedures which may involve your
implementation of additional approval or other fraud prevention controls, if and as technological advances and/or increases in internet
fraud make such additional security procedures warrantad and commercially reasonable, We may accept as authentic any instructions
given to us via the Austin Bank Business Internet Banking services site through the use of any of your Authorized Representatives’ Access
Codes, consistent with the requirements of this Agreement and the agreed-upon security procedures outlined In your service forms.
When the Austin Bank Business internet Banking services generate items to be charged to any of your Eligible Account(s), you agree that
we may debit that account without requiring a manual signature by a person deslgnated as an authorized signer within the deposit
agreement, including any signature cards, relating to that Eligible Account and without prior notice to you. You are responsible for
familiarizing all Authorized Representatives with the terms of this Agreement; for keeping the AustinNET Access Codes and Tokens
confidential; and for limiting their dissemination to Authorized Representatives and your designated Security Administrator(s).

3) Available Services. AUSTIN BANK Business Internet Banking services provide different levels of access, transactional capabilities, and
security procedures. Depending upon the services selected, the following are avallable through Austin Bank Business Internet Banking
services {AustinNET):

a) Account Information permits Authorized Representatives to obtaln balance and transaction information about your Eligible
Accounts. Please note that balance information may not reflect outstanding checks or other items. Balances may also be subject to a
hold (which will not necessarily be evident from the AustinNET screen, but which you would have received written notice of when the
Bank placed the hold). Please also note that online transaction history for Ellgihle Accounts is limited; you may need te check the
statements that we have previously sent you for Infermation prior to the first day covered by the online transaction history. You may
download your Eligible Account(s) information into software such as Intuit Quicken®, Intuit Quickbooks® or Microsoft Money®&.

b) Internal Funds Transfers allows Authorized Representatives to transfer money between eligible accounts with us. Transfers
may be scheduled to be initiated on the current business day, on a future date, or on the same date of each month with AustinNET,
subject to the restrictions of this Agreement and other agreements between you and the Bank {including, but not limited to those
contalned in the Deposit Account Agreement that limit the number of transfers that may be made from your account during any monthly
period).

Although your Authorized Representatives can enter transfer Information through the Austin Bank Business Internet Banking services
twenty-four {24) hours a day, seven (7) days a week, transfers can be initiated by the Bank only on Business Days. Funds wiil be deducted
from your account on the business day for which your Authorized Representative directs the transfer to be initlated by the Bank. This
date is referred to in this Agreement as the "Transaction Date." If the date designated as the Transaction Date Is not a business day, the
Transaction Date will be deemed to be the business day following the date that your Authorized Representative deslgnated. Transfer
instructions must be received by the Bank not later than 3:00 p.m. Central Time on any business day {the "Cut-Off Time") In order for the
transaction to be completed on that business day. If instructions for a "same day" transfer are received after the Cut-Off Time or on a
day that is not a business day, your Authorized Representative will be deemed to have directed that the transfer occur on the following
business day. For purposes of this Agreement, "Business Day" means Menday through Friday, excluding Bank halidays. Recurring
transfers are those made for the same amount and are made on a weekly, bi-monthly, monthiy or other periodic basis. Once started,
recurring transfers will be made automatically untif your account(s) no longer has sufficient funds In it or your Authorized Representative
cancels such transfer online.
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Pursuant to federal law, you and your Authorized Representatives collectively may perform no more than six funds transfers, payments
or preauthorized withdrawals per month from any money market account. If you excead the maximum number of allowable transfers,
payments or preauthorized withdrawals on any money market account, the Bank will take such steps as It reasonably deems necessary to
ensure your future compliance with allowable transfer lmits, including terminating your Austin Bank Business Internet Banking services.
Allowable transfers and withdrawals on any savings account are limited to a maximum of three per month. Additionally, excess
withdrawals are subject to a per transaction excess withdrawal fee as set in our schedule of fees and services, as amended from time to
time.

c) Stop Payments allow your Authorized Representatives to Initiate stop payment{s) on check{s} drawn an your Eligible
Accounts via on-line instructions to the Bank, irrespective of the signer on the item. This feature cannot be used to stop payment via
Business Internet Banking services on an automated clearing house transfer (ACH), a wire transfer, or a paper draft. To access the Stop
Payment service, your Autherized Representative must log on to Austin Bank AustinNET by entering his or her Access Codes as directed
by the Internet Banking screen message and select "Stop Pay” from the account level menu. To be effective, the stop-payment order
must precisely identify the number, amount of the item, and the payee. You authorize us to follow the Stop Payment instructions that
we receive online via access that was gained through the use of the Access Codes for the appropriate Authorized Representative(s) and to
deblt the Eliglble Account {or any of your other accounts) for a stop payment fee in accordance with the Bank's current schedule of fees.
We must recelve the Stop Payment instruction In time to give us a reasonable opportunity to act on it before our stop-payment cutoff
time. Our stop-payment cutoff time is one hour after the opening of the next banking day after the banking day on which we receive the
item, unless we have, due to certain "same day" transactions, essentially honored the Item before the cutoff time, such as would occur if
we pald the item in cash or we issued a cashier's check for the item. We will acknowledge our recelpt and processing of Stop Payment
Instructions by an "approved® message appearing on the AustinNET screen. Given the above limitations about certain "same day"
transactions, however, such "approved" message does not mean that the Bank has successfully stopped payment on the item. Stop
Payment requests are valid for a period of six (6) months unless your Authorized Representative cancels it or renews it, provided that we
have not already returned the check. We may pay the check when the stop payment order expires. The order may be renewed for
additional six (6) month periods at the fee In effect when the renewal Is placed. If you write a new check to replace one on which you
have placed a stop payment order, be sure it has a different check number and date. Itis also helpful to write the word “replacement” on
it so it Is not mistaken for the original check, Stop payment requests sent to us via electronic mall (via your personal or company email
system) or in any manner other than the procedures set forth In this paragraph will not be accepted.

d} Wire Transfers. (Additional Service) Wire transfer services are subject to the terms and conditions of the Bank's Wire
Transfer Autherization form. A single template that is not an "open” template will, at a minimum, specify the receiving bank, receiving
bank routing number, beneficiary name and account number, and, if for a recurring or repetitive wire, the scheduled date or frequency
for the transfer. An "open® template is one in which less than all of the minimum Information set forth above is specified.

e} Automated Clearing House {ACH) Originatlon. {(Additional Service) Authorized Representatives are permitted to originate
ACH File Transfers, which specify a number of ACH accounts te credit and/or debit and Single ACH Entries, which specify a single account
to debit or credit. ACH Origination services are subject to the terms and conditions referenced In the ACH Orlgination Agreement and
Application.

f} Business Bill Payment Services. First time users of Austin Bank Business Bill Payment services will be required to accept an
additional online Agreement specific to Bill Payment services. Please read this Agreement tharoughly, since it contains applicable fees,
rules, restrictions and guldelines refated to Business Bill Payment services. Upon acceptance of the Business Bill Payment Agreement, that
Agreement becomes an addendum to this Agreement and a part of your overall Internet Services Agreement with Austin Bank. The bank
may require the use of Tokens for any bill pay transactions it conslders high rlsk,

4) Customer Service. You may contact one of our Customner Service Representatives at 800-644-9275, Ext.2222 between the hours of 7
a.m. & 7 p.m., Monday - Friday, excluding Bank holidays.

5) Equipment. You are responsible for obtalning, Installing, maintaining and operating all computer hardware, software and Internet
access services necessary for performing Austin Bank Business Internet Banking services. 1T 1S YOUR RESPONSIBILITY TO PROTECT THE
SECURITY OF YOUR OWN COMPUTER SYSTEM AND TO PROTECT YOUR COMPUTER AGAINST VIRUSES, WORMS, TROJAN HORSES AND
OTHER ITEMS CF A DESTRUCTIVE NATURE. The Bank wili not be responsible for any errors or faifures from the malfunction or failure of
your hardware, software or any internet access services,

6) Business Days/Hours of Operation. Business hours vary by branch location. Please contact your local Austin Bank office for further
clarification on specific office hours. Telephone Customer Service is available from 7:00 a.m. to 7:00 p.m. Central Time, Monday through
Friday, except bank holidays. Austin Bank Business Internet Banking services are avallable 24 hours a day, 7 days a week except during
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maintenance periods or circumstances beyond our reasonable control. All Internet Banking transactions initiated after tha Bank's cutoff
time will be posted to the appropriate account on the next business day.

7) Documentatlon. All wire transfers, ACH entries, fund transfers, and or/fees made or incurred in connection with Austin Bank Business
internet Banking services will appear on the monthly statements for the affected Eligible Account(s).

8) Fees. If and when any fees are assessed or changed, a minimum of 30 days notice will be given to any affected Austin Bank Business
Internet Banking service customers, Other transactional fees (such as, without limitation, insufficient funds fees, and costs and expenses,
including reasonable attorney's fees incurred by the Bank In collecting any overdraft created through the payment of a check, transfer, or
other itern if your account{s) does not contain sufficlent ¢ollected funds) may apply as indicated In the fee schedule set forth in the Bank's
schedule of fees and charges pubtished from time to time. You authorize the Bank to deduct all applicable fees from the commercial
chacking account you designate, or if such account is insufficient, from any other account you maintain with the Bank {except for such
accounts that you hold in a speciat or fiduclary capacity for the beneflt of another). You are responsible for paying any telephone
company or utility charges and/or Internet access service fees incurred while using telephone lines and/or internet access services to
connect with Austin Bank Business Internet Banking services. You also agree and understand that some current or future services, such
as Mobile Banking or electronic messaging service, may require a wireless device with Internet access and an agreement with a wireless
service provider for services such as text messaging or air time. You understand that those agreemants may provide for fees, limitations
and restrictions that might impact your use of various Austin Bank Internet Services and you agree to be solely responsible for all such
fees, limitations and restrictions. You agree that only your mobile service provider Is responsible for Its products and services.
Accordingly, you agree to resolve any problems with your provider directly without involving us. The Bank assumes no responsibility for
the operation, security, functionality or availability of any wireless device or mabile network which you utilize to access Austin Bank
Business Internet Banking services.

8} Limitation of Access/Security/Bank's Right to Terminate or Refuse to Process Instructions. The Bank may terminate Austin Bank
Bustness Internat Banking services in whole or in part at any time without prior notice. The Bank reserves the right to limlt or suspend
any Authorized Representative's use of Austin Bank Business Internet Banking services at any time and to refuse to process any funds
transfer or other instructions received via Austin Bank Business Internet Banking services under circumstances that causes the Bank, in its
sole discretion, to question the authority or validity of instructions received or that cause the funds transfer instructions to excead the
applicable daily or monthly Maximum Funds Transfer Amount, as specified in the applicable service forms.

In order to maintain secure communications and reduce fraud, you agree to protect the securlty of all numbers, codes and other means
of identification (Including, without limitation, your account numbers and the Access Codes and Tokens provided to your Authorized
Representatives). We reserve the right to block access to Austin Bank Business Internet Banking services to maintaln or restore
security to our website and systems if we reasonably believe the Access Codes or Token for one or more of your Authorized
Representatives have been or may be obtained or are being used or may be used by any unauthorized person, You agree to cooperate
with us in any investigation relating to the security of our website and/or suspected unauthorized usage of the Austin Bank Business
Internet Banking services. You may only use Austin Bank Business Internet Banking services in connection with your Eligible Accounts.

10} Termination. If you want to terminate your company's or any of your Authorized Representative's access to Austin Bank Business
Internet Banking services, you must contact our Customer Service In person or by phone at 800-644-9275 during business hours. If you
call, we will also require you to present your request in writing and, If such request relates to terminating access rights to one or more
Authorized Representatives (without terminating the Austin Bank Business internet 8anking services for your company in its entirety}, we
may require supporting resolutions or other documents that authorize such instructions. We reserve the right to terminate the Austin
Bank Business Internet Banking services, in whole or in part, at any time with or without cause and without prior written notice. In that
event, or in the event that you give us a termination notice, we may {but are not obligated) to immediately discontinue making previously
authorized transfers, including recurring transfers and other transfers that were previously authorized but not yet made. We also reserve
the right to temporarily suspend the Austin Bank Business Internet Banking services In situations deemed appropriate by us, in our sole
and absolute discretion, including when we believe a breach of the system security has occurred or is being attempted. We may consider
repeated incorrect attempts to enter an Access 1D or password as an Indication of an attempted security breach. Termination of the
Austin Bank Business Internet Banking services does not affect your obligations under this Agreament with respect to occurrences before
termination or your chligation to cooperate with us after termination.

11} Your Responsibility. Use of your assigned Access Codes and Tokens is an important part of the agreed upon security procedures that
are designed to limit access to Austin Bank Business Internet Banking services to your Authorized Representatives. in order to prevent
unauthorized access to your accounts and to prevent unauthorized use of Austin Bank Business Internet Banking servicas, you agree to
keep canfidential, and to not give or make available your Access 1D, Password, Token or other means to access your accounts to any
person that is not authorized to access your accounts In the manner contemplated by this Agreement. You also agree that you will
institute and maintain procedures In place that will prohlbit Authorized Representativas from storing Access Caodes on computers or
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undertaking any action that will permit an automatic “log-on" or otherwise negate the requirement that the Access Code be affirmatively
entered by the Authorized Representative each time access is sought to the Austin Bank Business Internet Banking services or that wouid
jeopardize the confidentiality of the Access Codes provided. The loss, theft or unauthorized use of your account numbers, or the Access
1Ds, Passwords, and Tokens of your Authorized Representatives could cause you to lose some or all of the money in your accounts, plus
any amount avallable under your credit line. If you disciose your account numbers, Access IDs, Passwords, and/or Tokens to any
person(s) or entlty, you assume all risks and losses associated with such disclosure. You are responsible for all transfers, wire transfers
and ACH entries using the agreed upon access and security procedures. You will be responsible for any transactions instructed under
Austin Bank Business Internet Banking services through the appropriate Access IDs, Passwords, and/or Tokens and the performance of
the other applicable security procedures, if any, as Indicated by the applicable service forms. You agree to immediately notify us by
calling 800-644-9275, Ext. 2222 during normal custamer service hours of any unauthorized use of your account numbers, or your
Authorized Representatives’ Access IDs, Passwords, and Tokens or of any other breach of security, or if you believe someone may
attempt to use Austin Bank Business Internet Banking services without your consent or has transferred money without your permission.
We cannot accept notification of lost or stolen user codes or passwords or unauthorized transfers via your company or personal emall.
All changes in Authorlzed Representatives or Security Administrators (or the level of access or transfer authority granted to any of them)
will require the completion, execution, and delivery of a new Austin Bank AustinNET Change Form {including supporting resolutions or
other evidence of authority, each in a form satlsfactory to the Bank) to and acceptance thereof by the Bank.

12) Liability; Indemnification. NOTWITHSTANDING ANY PROVISION TO THE CONTRARY CONTAINED IN THIS AGREEMENT, WE SHALL BE
RESPONSIBLE ONLY FOR PERFORMING THE ONLINE SERVICES AS EXPRESSLY PROVIDED FOR IN THIS AGREEMENT AND ANY ADDENDUM
HERETO.

WE SHALL BE LIABLE ONLY FOR MATERIAL LOSSES, WHICH ARE THE DIRECT RESULT OF OUR OWN NEGLIGENCE OR INTENTIONAL
MISCONDUCT IN PERFORMING THESE SERVICES. WE SHALL HAVE NO LIABILITY FOR FAILURE TO PERFORM ANY SERVICES IN THE EVENT
SUCH FAILURE OR DELAY IS DUE TO CIRCUMSTANCES BEYOND OUR REASONABLE CONTROL, INCLUDING BUT NOT LIMITED TC, FAILURE
OR DISRUPTION OF ELECTRIC POWER OR TELECOMMUNICATIONS SYSTEMS, WE SHALL HAVE NO LIABILITY FOR ANY CONSEQUENTIAL,
SPECIAL, PUNITIVE DAMAGES OR INDIRECT LOSS UNDER ANY CIRCUMSTANCES.

EXCEPT TO THE EXTENT THAT WE ARE LIABLE UNDER THIS AGREEMENT, YOU AGREE TO INDEMNIFY AND HOLD US AND OUR DIRECTORS,
OFFICERS, EMPLOYEES AND AGENTS HARMLESS FROM ALL CLAIMS, DEMANDS, JUDGMENTS, AND EXPENSES (INCLUDING REASCNABLE
ATTORNEYS' FEES) ARISING OUT OF OR IN ANY WAY CONNECTED WITH THE PERFORMANCE OF THESE SERVICES, YOU AGREE THAT THiS
INDEMNIFICATION SHALL SURVIVE THE TERMINATION OF THIS AGREEMENT.

THE BUSINESS INTERNET BANKING SERVICES AND RELATED DOCUMENTATION ARE PROVIDED “AS 1S” AND “AS AVAILABLE”, AND WE DD
NOT MAKE ANY WARRANTIES OF ANY KIND, EITHER EXPRESSED OR IMPLIED, CONCERNING THE HARDWARE, THE SOFTWARE CR ANY
PART THEREQF, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPGQSE.

13) Miscellaneous Terms. In addition to this Agreement, you agree to comply with all applicable account agreements, including, without
limitation, the Deposit Account Agreement and the Funds Transfer Agreement, and with all applicable State and Federal laws and
regulations.

The Bank may amend or change this Agreement {Including applicable fees and service charges) by sending you written notice by regular
mail sent to your address as It appears on your account records. Any use of the Austin Bank Business Internet Banking services after we
send you a notice of change will constitute your agreement to such change(s), Further, we may, from time to time, revise or update the
programs, services and/for related material, which may render all such prior versions obsolete, Consequently, we reserve the right to
terminate this Agreement as to all such prior versions of the programs, services, and/or related material, and to limit access to Austin
Bank Business Internet Banking services to the more recent revisions and updates,

We shall not be deemed to have waived any of our rights or remedies hereunder unless such waiver is in writing and signed by us. No
delay or omission on our part In exercising any rights or remedies shall operate as a walver of such rights or remedies or any other rights
orremedies. A waiver on any one occasion shall not be construed as a bar or waiver of any rights or remedies on future occasions.

14) Assignment. You may not transfer or assign your rights or duties under this Agreement.

15} Governing Law. THE LAWS OF THE STATE OF TEXAS SHALL GOVERN THIS AGREEMENT AND ITS INTERPRETATION AND ALL
TRANSACTIONS HEREUNDER, WITHOUT GIVING EFFECT TO ANY CONFLICT OF LAW, RULE, OR PRINCIPLE THAT MIGHT RESULT IN THE
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION. CUSTOMER ACKNOWLEDGES THAT HE/SHE HAS REVIEWED THIS CUSTOMER
AGREEMENT, UNDERSTANDS THE TERMS AND CONDITIONS SET FORTH HEREIN, AND AGREES TO BE BOUND HEREBY. YOU ALSO AGREE
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TO THE EXCLUSIVE JURISDICTION AND VENUE FOR ALL DISPUTES RELATED TO THIS AGREEMENT TO BE HELD IN THE COURTS OF LAW IN
CHERCKEE COUNTY TEXAS.

16) Amendments/Notification Requirements. We can change a term or conditlon of this Agreement by mailing or delivering to you a
written notice at least thirty {30) days before the effective date of any such change. We do not need to provide you with any prior notice
where an immediate change In the terms or conditions of this Agreement is necessary te malntain and restore the security of our system
or an account. However, even in these cases, If the change s to be made parmanent, we will provide you with a notice of the change
with the next regularly scheduled perlodic statement that we send you, or within thirty (30) days, unless disclosure would jeopardize the
security of our system or an account. Notices mailed or dellvered to you under this paragraph will be considered effective if malled to
the most recent address we show for you in the Bank's records relating to your Eliglble Accounts.

17} Use of AUSTIN BANK Website. Through your Authotlzed Representative(s)’ access to the Austin Bank Business Internet Banking
services, you hereby acknowledge that such Authorized Representative will be entering a protected web site owned by the Bank, which
may be used only for authorized purposes. The Bank may moniter and audit usage of the website. Any fraudulent misuse or otherwise
unauthorized usage of the Austin Bank Business Internet Banking services website or any fraudulent information submitted via such
website is subject to prosecution under the Computer Fraud and Abuse Act of 1986.

_ o CUSTOMER,AUTHORIZATION

I, the undersigned, do hereby acknowledge that | am authorized under the corporate resolution on file
to act on behalf of this company, group, association or organization. In addition, | acknowledge
receipt of and agree to the terms and conditions set forth in the Austin Bank Business Internet Banking
services agreement,

SIGNATURE

Authorized Sighature:
Printed Name:
Tifle: Date:

OFFICE AUTHORIZATION ~ BANK.USE ONLY

By signing below, | acknowledge that | have verified that the above signed customer is authorized to
act on behalf of this company. group, association or organization. In addition, | have vetified the
services requested,

‘&
] Authorized Signature:
;tt: Printed Name:
i Office Location:
Title: Date:
Name of referring employee: 0O same as above

. TREASURY. MANAGEMENT-SERVICES —BANKIUSENEY

Processed by:

: O
Z
=

A
Ly
o
&
[+ %Y
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Iinternet Banking Account Change Form

if you need to add a new user,
pilease complete a User Information and Authorizetion form.

Company Name:
Company Authorized Representative;
Title: Phone Number:

g
2
3
3
%
%

]
o

USER CHANGES
Employee Name:

O Only remove access to:

O Freeze access until
O Delete (If an ACH, RDC or Wire User, remove from templates, Master List, FedEDI, and Zirpit before deleting)

ACCOUNT CHANGES
Delete Add Account Number(s): Account Nickname; Business Personal AccountType
m| O O | Checking
O O a 0 Checking
0 O O 0 Checking
0 ] | | Checking
Online Users that will access these accounts: Level of access:
User Nome Full View Only Other
a O O
O O O
O O a
O a [

CUSTOMER AUTHORIZATION

, the undersigned, do hereby acknowiedge that | am authorized under the corporate resolution on
file to act on behalf of this company, group. association or organization.

Authorized Signature: Date:

BRANCH EMPLOYEE AUTHORIZATION - BANK USE ONLY

By signing below, 1 acknowledge that | have verified that the above signed customer is authorized to
act on behalf of this company, group, association or organization.

Authorized Signature: Date:
Printed Name: Office:

TREASURY MANAGEMENT SERVICES — BANK USE ONLY

Processed by: Date:
User deleted from: O Access Monager O Fed EDI O Contact Lists O Company Source

AuslinBank
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User Information and Authorization

Complete one per Business Intermet Banking User.

% Company Name:

g User's First Name; User's Last Name:

e User's Phone Number; [ CellPhone O Office
=

%]

User's Email Address;

Access ID (User ID):

- |
Lt
* Minimum of 6 characters, maximum of 10. This is not a password. - % 0 Baslc User (vsw cnly]
o
Secret Question: & [0 Super User view and iransact)
Secret Answer: E O Administrator {view/ftransact/approve)
{for security purposes) <<
Access Times:

This User will have 24/7 access 1o Business Internet Banking unless specified here {e.g. M-F, 8 am ~ 5 pm):

§. Account Access:
G} Do you want this user to have access to all your online banking accounts?
; YesO NoO Ifno, list accounts you want them to see:
v
()
<
[
§ Transactlons:
What would you like this User to be able to do?
O Internal transters 0 Stop payments [0 Loan payments O Bill payments
Will this User's fransactions require an online Administrator's review and approvai? Yes O No O

Approver’s Name:

Do you already have Business Online Services set up for your accounts?
Yes L1 Check the onfine options befow that you would like for this User to be abie fo access, if any.

No [0 Check the onfine options you would be Interested in leaming more about. A Treasury Manogement representative will
coniact you to discuss those services.

O Payroll Direct Deposit O Business Bill Pay 0O Merchant Services (accept credit/debit cards)
O ACH Collections O ACH Payments 0 Merchani Capture {remote deposit checks)

O Wire Transfers {Domeslic and intemational)

CUSTOMER AUTHORIZATION
. the undersigned, do hereby acknowledge that t am authorized under the corporate resolution on file

to act on behalf of this company, group, association or organization.
Authorized Signature: Date:

For Bank Use Only: If user will access ACH, Wire, ar RDC, add user email to Master List, FedED), and Zirpit databases Msﬁ“n Bﬂllk

wwwaastinbsnk.com



Wire Manager Set Up Form

Wire Manager is accessed through AustinNET, Therefore, only authorized users of AustinNET con initiate wires.

PLEASE LIST USERS THAT ARE AUTHORIZED TO INITIATE ONLINE WIRES:

Company Name:

Tox ID:

User Name: Token #:
User Name: Token #:
User Name: Token #:

WIRES WILL BE SENT FROM THE FOLLOWING ACCOUNTS;

WIRE AUTHORIZATIONS?

All wires initiated for $50,000 and greater require call-back verification. Please list names and numbers
of persons authorized to approve wires:

Name: Phone #1: Phone #2:
Name: Phone #1; Phone #2:
Name; Phone #1; Phone #2;

CUSTOMER AUTHORIZATION

| understand that there is a one-time setup fee of $50. In addition, there is a domestic wire fee of $20
and a foreign wire tee of $40.

I also understand that tax payments are not aliowed using the online wire system.

Authorized Signature: . Date:

AusfinBank
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COMPANY INFO

Date of Application:

ACH Origination Application - Page 1

Company Name:

Type of Business:

ACH Contact Name;

Contact Phone; Contact Email:

Austin Bank cuslomer since: Treasury Management customer? [ ]Yes [=INo

Estimated Dollar Value of ACH iransactions (maximum funds transfer amounts):

Debits Credits
Daily Maximum: Daily Maximum:
Monthly Maximum: Monthly Maximum:

Frequency of ACH fransactions:
O Daily 2 weekly O Semi-monthly 00 Monthly O Cther

Types of tfransactions:
O Business-to-business O Business-to-personal O Baoth

Brief description of fransactions to be originated (i.e. payroll, dues, rent, A/P or A/R):

Will you generate a NACHA-formatted file? @ Yes O NG O Not Sure

Software used to create ACH files (if creating your own):

List all accounts subject to ACH activity:
Account Number

List any related entities for which you will be originating ACH:

Company Name: Tax ID:
Company Name; Tax ID:
Company Name: Tax ID:

AusfinBank
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USERINFO 1

USERINFO 2

USERINFO 3

User Authorizations

Company Name:

ACH Origination Application - page 2

User First Name: Last Name:
Title:
Cell Phone Number: Office Phone Number:
User Email Address: Token #:
Return/Correction Nofifications? [0 Yes O No Same Day ACH? []Yes CNo
Initiator Only O Approver Only O Both O
List all accounts for which this user will need access for ACH:
Account Number(s): Full Access Debits Only Credits Only
D (@] O
9] O @]
O D O
o D ®)
Q O @]
User First Name; Last Name:
Title:
Cell Phone Number: Office Phone Number:
User Email Address: Token #:
Return/Correction Nofifications? [ Yes O No Same Day ACH? Clyes CINo
Initiator Cnly O Approver Only O Both O
List all accounts for which this user wili need access for ACH:
Account Number(s): Full Access Debits Only Credits Only
a O O
@] »] 0
@) @) D
a 9] O
9] g @]
User First Name: Last Name:
Title:
Cell Phone Number: QOffice Phone Number:
User Email Address: Token #:
Return/Correction Notifications? [ Yes O No Same Day ACH? ] Yes CINo
Initiator Only O Approver Only [ Both OJ
List all accounts for which this user will need access for ACH:
Account Number(s): Full Access Debits Only Credits Only
®] @] D
) O D
O Q o]
O 0 D
o Q D
e
AustinBank
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ACH Origination Application - page 3
Acknowledgements

Company Name:

CUSTOMER AUTHORIZATION

The undersigned hereby certifies that the information given in the foregoing statement is true and
complete and is submitted for the purpose of obtaining ACH origination services. You are hereby
authorized to obtain such information as you may require concerning foregoing statements,
including reviewing my personal credit report obtained from a consumer reporting agency, which
shall at all times remain the property of Austin Bank.

SIGNATURE

Signature;
Printed Name:
Title: Date:

Required Financial Information: As stated in our ACH Crigination Policy, Austin Bank may require ACH
crigination applications be supported by a full financial disclosure. The Bank may require financial statements
including a balance sheet, profit and loss statement, and a reconciliation of the surplus. In addition, forecasts,

aged accounts receivables and payable lists, appraisals of real estate or machinery and equipment, collateral,
guaranties, etc. may be required.

BRANCH EMPLOYEE AUTHORIZATION — BANK USE ONLY

By signing below, | acknowledge that | have verified that the above signed customer is authorized
to act on behalf of this company, group, association or organization.

Authorized Signature: Date:
Printed Name: Office:

Ausfin Bank
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ACH Origination Agreement

This Agreement, made this day of , 20 , by and between
(the "Company") and Austin Bank, Texas N.A. ("Austin Bank")} is effective on the date of acceptance by Austin Bank, Texas N.A.

RECITALS

A. Company wishes to initiate Corporate Electronic Credit and/or Debit Entries pursuant to the terms of this Agreement and the Rules
that have been adopted by the National Automated Clearing House Assoclation (“ACH Rules”), and Austin Bank is willing to act as an
Qriginating Depository Financial Institution {ODFI} with respect to such entries and the terms of this Agreement,

B. Unless otherwise defined herein, capitalized terms shall have the meanings provided in the ACH Rules. The term "Entries” shall have
the meaning provided in the ACH Rules and shall also maan the data received from the Company hereunder from which Austin Bank
prepares entries.

AGREEMENT

1. Compliance. Company will comply with the terms of this Agreement, the ACH Rules, insofar as applicable, and will comply with the
provisions of the laws of the United States. Company agrees that it shall not violate Office of Foreign Assets Control (OFAC) enforced
sanctions, and is not acting on behalf of, or transmitting funds to or from, any party subject to such sanctions. Company agrees that
Austin Bank has the right to terminate, suspend, audit, or place restrictions on ACH origination activity it believes to be out of
compliance.

a) Company will be responsible for staying up to date with any Rules amendments, changes, and revisions that may affect their
Crigination status and/or procedures, as reflected on the ACH rules website, www.achrulesonline.org.

b) Company Iiabilities shall include, but are not limited to, the amount of any fines assessed against Austin Bank for an ACH Rules
violation caused by the Company.

2. U.S. Law. It shall be the responsibility of the Company that the origination of ACH transactions complies with U.S. law,
3. Governing Law. This Agreement shall be construed in accordance with and governed by the laws of the state of Texas.

4. Transmittal of Entries by Company. Company shall transmit all Prearranged Payment and Deposit (PPD), Cash Concentration or
Dishursement [CCD) credit(s) or debit(s) entries, Corporate Trade Exchange (CTX), and/or internet-Initiated/Mobile entries (WEB) to
Austin Bank in compliance with the formatting and other requirements set forth In the attached Schedule [A]. The total dollar
amount of Entries transmitted by Company to Austin Bank on any one day shall not exceed $ {amount required).

5. Security Procedures. The Company and Austin Bank shall comply with the security procedure requirements described in the
attached Schedule [A] with respect to entries transmitted by the Company to Austin Bank.

6. Processing, Transmittal and Settlement by Austin Bank.
a) Exceptas provided in Section 7 On Us Entries and Section 8 Rejection of Entries Austin Bank shall:
(i) Process entries received from the Company to conform with the file specifications set forth in the ACH Rules,
(i) Transmit such Entries as an Originating Depository Financial Institution to a receiving account or ACH Processor for further
processing, and
(iti) Settle for such entries as provided in the ACH Rules,

b) With regard to credit Entries, Austin Bank shall transmit such entries to the ACH Operator by the deadlines set forth in the
attached Schedule [B] two business days prior to the Effective Entry Date shown in such entries {except Same-Day entries),
provided:

i) Such entries are received on a business day by Austin Bank’s related cut-off time set forth in attached Schedule [B],
i)  The Effective Entry Date is at least 2 days after such business day,
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7.

9.

10,

11,

12.

13,

14,

iil) The ACH Operator is open for business on such business day

c) [fany of the requirements of clause (i}, (ii), or (iii) of Section 6(b) Processing, Transmittal and Settlement are not met, Austin
Bank shall use reasonable efforts to transmit such entries to the ACH Operator by the next deposit deadline on which the ACH
QOperator is open for business.

d) Definition of Business Day: Is a day on which Austin Bank is open to the public for carrying on substantially all of its business
(other than Saturday, Sunday and Federal holidays).

On-Us Entries. Except as provided in Section 8 Rejection of Entries, in the case of an entry received for credit to an account
maintained with Austin Bank (an “"On-Us Entry®), Austin Bank shall credit the Receiver's account in the amount of such entry on the
Effective Entry Date contained in such entry, provided the requirements set forth In Section 6{b) Processing, Transmittal and
Settlement are met. If either of those requirements is not met, Austin Bank shall use reasonable efforts to credit the Receiver's
account on the next business day following such Effective Entry Date.

Rejection of Entries. Austin Bank shall reject any entry which does not comply with the requirements of Section 4 Transmittal of
Entries by Company and Section 5 Security Procedures, or which contains an Effective Entry Date more than twe days after the
business day such entry is received by Austin Bank. Austin Bank shall have the right to reject an on-us entry for any reason for which
an entry may be returned under the ACH Rules. Austin Bank shall have the right to reject any entry if the Company has failed to
comply with its account balance obligations under Section 13 The Account. Austin Bank shall notify the Company by (i} telephone,
(i) Email, or (iii} electronic transmission of such rejection no later than the business day such entry would otherwise have been
transmitted by Austin Bank to the ACH Processor, or in the case of an on-us entry, its Effective Entry Date. Austin Bank shall have no
liability to the Company by reason of the rejection of any such entry or the fact that such notice is not given at an earlier time than
that provided for herein.

Cancellation or Amendment by Company. The Company shall have no right to the cancellation or amendment of any entry after its
receipt by Austin Bank. However, Austin Bank shall use reasonable efforts to act on.a request by the Company for cancellation of an
entry prior to transmitting it to the ACH Processor, or In the case of an on-us entry, prior to crediting a Receiver's account,

Notice of Returned Entries. Austin Bank shall notify the Company by (i) telephone, (li} Emall, or (i) electronic transmission of the
receipt of a returned entry from the ACH Processor no later than one business day after the business day of such receipt if Austin
Bank complied with the terms of this agreement with respect to the original Entry.

Re-initiation of Entries. The Company may not reinitiate entries except as prescribed by the ACH Rules,

Payment by Company for Entries. The Company shall pay Austin Bank the amount of each entry transmitted by Austin Bank
pursuant to this Agreement at such time on the Settlement Date with respect to such entry as Austin Bank, at its discretion, may
determing, and the amount of each on-us entry at such time on the Effective Entry Date of such entry as Austin Bank, at its
discretion, may determine.

The Account. Austin Bank may, without prior notice or demand, obtain payment of any amount due and payable to it under the
Agreement by debiting the account(s) of the Company identified in the attached Schedule [C], and shall credit the account for any
amount received by Austin Bank by reason of the return of an entry transmitted by Austin Bank for which Austin Bank has previously
received payment from the Company. Austin Bank shall make such credit as of the day of such receipt. The Company shall at all
times maintain a balance of available funds in the account sufficient to cover its payment obligations under this Agreement. In the
event there are not sufficient available funds in the account to cover the Company's obligations under this Agreement, the Company
agrees that Austin Bank may debit any account maintained by the Company with Austin Bank or any affillate of Austin Bank or that
Austin Bank may set off against any amount it owes to the Company, in order to obtain payment of the Company's obligations under
this Agreement.

Account Reconciliation. The periodic statement issued by Austin Bank for the Company’s account will reflect entries credited and
debited to the Company’s account. The Company agrees to notify Austin Bank promptly of any discrepancy between the Company's
records and the information shown on any such periodic statement. If the Company fails to notify Austin Bank within sixty [60) days
of receipt of a periodic statement, the Company agrees that Austin Bank shall not be liable for any other losses resulting from the
Company's failure to give such notice or any loss of interest or any interest equivalent with respect to the Entry shown on such
periodic statement. If Company fails to notify Austin Bank of any such discrepancy within sixty (60) days of receipt of such periodic
statement, the Company shall be and is hereby deemed to be precluded from asserting any and all claims against Austin Bank, and

ACH Origination Agreement | 2

Ausfin Banl

wwwastinbank.com



does hereby waive such claims including claims for interest, costs or attorney’s fees. Furthermore, the Company shall be fiable to
Austin Bank for all damages and losses incurred by Austin Bank {including attorneys’ fees and costs) as a result of such failure.

15. Company Representations and Agreements; Indemnity. With respect to each and every Entry initiated by Company, Company
represents and warrants to Austin Bank and agrees that:

a) Each entryis accurate, is timely, and has been duly authorized by the party whose account will be credited or debited, and
otherwise complies with the ACH Rules or applicable law or regulation:

b} Each debit entry is for a sum which, on the settlement date with respect to it, will be owing to the Company, or is a correction
of a previously transmitted erroneous credit entry;

c) The Company has complied with all Pre-notification requirements of the ACH Rules;

d} The Company has and will comply with the terms of Electronic Funds Transfer Act, if applicable, Uniform Commercial Code
Article 4A, if applicable, as well as Federal Reserve Board Regulation J, if applicable and shall otherwise perform its obligations
under this Agreement in accordance with all applicable laws;

e) Entries transmitted to Austin Bank by the Company are limited to those types of Entries set forth tn Section 4 Transmittal of
Entries by Company;

f)  The Company shall be bound by and comply with the ACH Rules as in effect from time to time, including without limitation the
provision thereof making payment of an entry by the Receiving Depository Financial Institution {RDFI) to the Receiver
provisional until receipt by the Receiving Depository Financial Institution of final settlement for such entry; and specifically
acknowledges that if such settlement is not received, the Receiving Depository Financial institution (RDFI) shall be entitled to a
refund from the Receiver of the amount credited and the Company shall not be deemed to have been paid the Receiver. The
Company does hereby agree to and shall indernnify, hold harmless and defend, without limitation, Austin Bank from and
against any and ail demands, claims, loses, liability or expense (including attorney’s fees and costs) relating to, arising out of or
involving any breach of the foregoing warranties or agreements. It is intended and the Company does hereby agree, that Austin
Bank shall be indemnified, held harmless and defended by the Company, and shall be shielded from and against any and all
claims for damages, of any nature and from any source, arising out of, relating to, or involving any breach of the foregoing
representations, warranties or agreements by the Company, or the failure of the Company to fully comply with the terms of
this Agreement, the ACH Rules, or any and all other applicable laws or regulations.

16. Liability; Limitations On Liabtlity; Indemnity.

a)  Austin Bank shall be responsible only for performing the services expressly provided for in this Agreement, and shall be liable
only for its negligence in performing those services. Austin Bank shall not be responsible for the Company's acts or omissions
{including without limitation the amount, accuracy, timeliness of transmittal or due authorization of any entry received from
the Company) or those of any other person, including without limitation any Federal Reserve Bank or transmission or
communications facility, any Receiver or Receiving Depository Financial Institution {RDFI) {including without limitation the
return of an entry by such Receiver or Receiving Depository Financial Institutions (RDFI)}, and nio such persan shall be deemed
Austin Bank’s agent. Company agrees to indemnify Austin Bank against any loss, liability or expense {including attorneys’ fees
and expenses) resulting frorn any claim of any person that Austin Bank is responsible for, any act of omission by the Company
or any other parson described in this Section.

b} Inno event shall Austin Bank be liable for any consequential, special punitive or indirect loss or damage that the Company may
incur or suffer in connection with this Agreement, including losses or damage from subsequent wrongful dishonor resulting
from Austin Bank's acts or omissions pursuant to this Agreement.

c} Austin Bank shall be excused from failing to act or delay in acting if such failure or delay is caused by legal constraint,
interruption of transmission, or communication facilities, equipment failure, war, emergency conditions or other circumstances
beyond Austin Bank’s control. In addition, Austin Bank shall be excused from failing to transmit or delay in transmitting an
entry if such transmittal would result in Austin Bank’s having exceeded any limitation upon its intra-day net funds position
established pursuant to Federal Reserve guidelines or if Austin Bank is otherwise violating any provision of any risk control
program of the Federal Reserve or any rule or regulation of any other U.S. governmental regulatory authority.

d) Austin Bank’s liability for loss of interest resulting from its error or delay shall be calculated by using a rate equa! to the average
Federal Funds Rate at the Federal Reserve Bank of New York for the period involved. (At Austin Bank's option, payment of such
interest may be made by crediting the Account from any claim of any person that Austin Bank is responsible for any act or
omission of the Company or any other person described in Section 16{a} Liability; Limitations On Liability; Indemnity.)

17. Compliance with the Security Procedures.
a) If anentry {or a request for cancellation or amendment of an entry) received by Austin Bank purports to have been transmitted
or authorized by the Company, it will be deemed effective as the Company's entry and the Company shall be obligated to pay
Austin Bank the amount of such entry even though the entry was not authorized by the Company, provided Austin Bank acted
in compliance with the security procedure referenced in Schedule [A). If signature comparison is to be used as a part of that
security procedure, Austin Bank shall be deemed to have complied with that part of such procedure if it compares the sighature
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accompanying a file of entries with the signature of an authorized representative of the Company and, on the basis of such
comparison, believes the signature to be that of such authorized representative,

b} if an entry received by Austin Bank was transmitted or authorized by the Company, the Company shall be obligated to pay the
amount of the entry as provided herein, whether or not Austin Bank complied with the security procedure referred to in
Schedule [A] and whether or not that entry was erroneous in any respect or that error would have been detected if Austin Bank
had complied with such procedure.

18. Inconsistency of Name and Account Number, The Company acknowledges and agrees that, if an entry describes the Receiver
inconsistently by name and account number, payment of the entry transmitted to the Receiving Depository Financial Institution
(RDFI) might be made by the Receiving Depositery Financial Institution [RDFI) {or by Austin Bank in the case of an on-us entry) on the
basis of the account number even if it identifies a person different from the named Recelver, and that the Company's obligation to
pay the amount of the entry to Austin Bank is not excused in such circumstances.

19. Notifications of Change. Austin Bank shall notify Company of all notifications of change (NOC) received by Austin Bank related to
entries transmitted by the Company {by mail, fax, electronic transmission, etc) no later than two banking days after receipt thereof,

20. Payment for Services. The Company shall pay Austin Bank the charges for the services provided herein set forth in Schedule [D]. All
fees and services are subject to change upon thirty (30) calendar days prior written notice from Austin Bank to Company. Continued
use by the Company of ACH origination pursuant to this Agreement after notice of a fee change by Austin Bank shall be conclusive
proof that the Company agrees to the new fee schedule, and shall be bound by same. Such charges do not include, and the
Company shall be responsible for payment of, any sales, use, excise, value-added, utility or other similar taxes relating to the
services provided for herein, and any fees or charges provided for in the agreement between Austin Bank and the Company with
respect to the account.

21, Amendments. From time to time Austin Bank may amend any of the terms and conditions contained in this Agreement, including
without limitation, any cut-off time, any business day, and any part of the Schedules attached hereto. Such amendments shall
become effective upon receipt of notice by the Company or such later date as may be stated in the Austin Bank's notice to the
Company.

22. Notices, Instructions, Etc.

a) Except as otherwise expressly provided herein, Austin Bank shall not be required to act upen any notice or instruction received
from the Company or any other person, or to provide any notice or advice to the Company or any other person with respect to
any matter.

b}  Austin Bank shall be entitled to rely on any written natice or other written communication believed by it in good faith to be
genuine and to have been signed by an Authorized Representative as indicated on the Corporate Resolution or Business
Internet Banking Application, and any such communication shall be deemed to have been signed by such person. Except as
otherwise expressly provided herein, any written Agreement shall be delivered, or sent to:

Attention: ACH Processor

Address: Austin Bank, Texas N.A.
200 Commerce Street P.0. Box 951
Jacksonville, TX 75766 Jacksonville, TX 75766

Fax Number: 903-541-2089
And, if to Company, addressed to:

Attention: (Company’s Authorized Representative)

Address:

unless another address is substituted by notice delivered or sent as provided herein. Except as otherwise expressly provided herein, any
such notice shall be deemed given when received.

23. Data Retention. The Company shall retain data on file adequate to permit remaking of entries for five (5) days following the date of
thelr transmittal by Austin Bank as provided here, and shall provide such data to Austin Bank upon its request.

ACH Origination Agreement | 4

AusfinBank

www.austinbank.com



24. Tapes and Records. All magnetic tapes, Entries, security procedures and related records used by Austin Bank for transactions
contemplated by this Agreement shall be and remain Austin Bank’s property. Austin Bank may, at its sole discretion, make available
such information upon Company’s request. Company shall pay any expenses incurred by Austin Bank in making such information
available to Company.

25. Evidence of Authorization. Company shall obtain all consents and authorizations required under the ACH Rules and shall retain such
consents and authorizations for two years after they expire.

26. Cooperation in Loss Recovery Efforts. In the event of any damages for which Austin Bank or Company may be liable to each other or
to a third party pursuant to the services provided under this Agreement, Austin Bank and Company will undertake reasonable efforts
to cooperate with each other, as permitted by applicable law, in performing loss recovery efforts and in connection with any actions
that the relevant party may be obligated to defend or elects to pursue against a third party.

27

Third Parties. The Company shall assume full liability for any action made by any third-party processor used by the Company at its
discretion to initiate Entries on its behalf.

28. Reversing Entries. The Company shall initiate reversing entries so that it can be transmitted or made available to the receiving bank
within 5 banking days of the original settlement date of the duplicate or erroneous file and shall notify the Receiver that a reversing
Entry has been transmitted to the Receiver's account no later than the settlement date of the reversing Entry. This notification may be
made by the Company's metheod of choice (fax, telephone, etc.)

29. Termination. Austin Bank or Company may terminate this Agreement at any time. Such termination shall be effective on the second
business day following the day of receipt of written notice of such termination or such later date as is specified in that notice. Any
termination of this Agreement shall not affect any of the Company's obligations arising prior to such termination.

30. Entire Agreament. This Agreement {including the Schedules/Exhibits attached hereto), together with the Account Agreement, fs the

complete and exclusive statement of the agreement between Financial Institution and Company with respect to the subject matter

hereof and supersedes any prior agreement(s) between Financial Institution and Company with respect to such subject matter, Inthe
event of any inconsistency between the terms of this Agreement and the Account Agreement, the terms of this Agreement shall

govern. In the event performance of the services provided herein in accordance with the terms of this Agreerment would result in a

violation of any present or future statute, regulation or government policy to which Financial Institution is subject, and which governs

or affects the transactions contemplated by this Agreement, then this Agreement shall be deemed amended to the extent necessary
to comply with such statute, regulation or policy, and Financial Institution shall incur no liability to Company as a result of such
violation or amendment. No course of dealing between Financial Institution and Company will constitute a modification of this

Agreement, the Rules, or the security procedures or constitute an agreement between the Financial [nstitution and Company

regardless of whatever practices and procedures Financial Institution and Company may use.

31. Non-Assignment, Company may not assign this Agreement or any of the rights or duties hereunder to any person without Financial
Institution's prior written consent. r

32. Waiver. Financial Institution may waive enforcement of any provision of this Agreement. Any such waiver shall not affect Financial
Institution's rights with respect to any other transaction or modify the terms of this Agreement.

33. Binding Agreement; Benefit. This Agreement shall be binding upon and insure to the benefit of the parties hereto and their

respective legal representatives, successors and assigns. This Agreerment is not for the benefit of any other person, and no other

person shall have any right against Financial Institution or Company hereunder.

34. Headings. Headings are used for reference purposes only and shall not be deemed a part of this Agreement.

35, Severability. In the event that any provision of this Agreement shall be determined to be invalid, illegal or unenforceable to any

extent, the rernainder of this Agreement shall not be impaired or otherwise affected and shall continue to be valid and enforceable to

the fullest extent permitted by law.

36. Exposure Limits. The total dollar amount of entries transmitted, frequency of origination and payment application (debits or credits}
originated by Company to Austin Bank shall comply with limits set forth in the attached Schedule [E]and ACH Annual Review Form.

37. Uniform Commercial Code Article 4A (UCC-4A) Disclosure. in regard to the crigination of "wholesale credit" entries, {defined as
incoming corporate ACH credit transfers containing Standard Entry Class Codes "CCD" and "CTX"), Austin Bank shall provide disclosure
as reguired by Uniform Commercial Code Article 4A to the Company.
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed by their duly authorized officers.

CUSTOMER AUTHORIZATION

Company:
Authorized Signature:
Printed Name: Date:
Title:

FINANCIAL INSTITUTION

Austin Bank, Texas N.A.
Authorized Signature:
Printed Name: Date:
Title:

List of Schedules

Schedule A: ACH Transmittal/Security Procedures
Schedule B; Processing Schedule

Schedule C: Account Agreement

Schedule D: ODFI Fee Schedule

Schedule E: Exposure Limit Disclosure
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Schedule A
ACH Transmittal/Security Procedures

All files will be formatted in a NACHA or other pre-approved format; transmission specifications will be established by Austin Bank.

Transmittal of Entries

The Company will transmit files to Austin Bank through its’ secure Internet web base at www.austinbank.com . The Company's
Authorized Representatives, as indicated in the Business Onfine Banking Application or AustinNET Application, will have access to the ACH
system by utilizing the prearranged logon procedures, remote ID, and file 1D. The Company shall transmit any and all debit or credit
Entries to the Financial Institution in accordance with the Rules and this Agreement. Austin Bank shall be entitled to rely on any written
notice or ather written communication believed by it in good faith to be genuine and to have been signed by the Authorized
Representative, and any such communication shall be deemed to have been signed by such person. The Company hereby authorizes the
Financial Institution to transmit any Entry received by the Financial Institution from Company in accordance with the Rules and the terms
of this Agreement and to credit or debit the amount of such Entry to the accounts specified by the Company,

Security Procedures

The Company shall prevent and safeguard against unauthorized transmissions, disclosures and access to the following (a1l of which are
referred to herein as “Security-related Items”): information (including but not limited to security procedures, instructions, tokens,
passwords and user identifications), systems and equipment that interface with, connect to or allow access to the Financia! Institution, its
information, systems and equipment. The Company shall establish, maintain and enforce physical and logical commercially reasonable
security practices, techniques and procedures with respect to access, storage and maintenance to safeguard against unauthorized
transmissions and unauthorized access to Security-related [tems. Such practices, techniques and procedures shall be no less than the
security-related requirements set forth in this Agreement and in the Rules. Without limiting the foregoing, the Company warrants that no
individual will be allowed to initiate transfers without proper supervision. If the Company suspects, knows, believes or has reason to
believe that an unauthorized individual has transmitted or attempted to transmit one or more Entries or that the security procedures or
other Security-related Items have otherwise been compromised, the Company agrees to immediately notify the Financial Institution and
agrees that any Entry received by the Financial Institution before or within a reasonable time after such notice to the Financial Institution
shall be treated as authorized by the Company.

Protection of Sensitive Data and Access Controls
Article One, Section 1.6 of the ACH Rules states that the Company {originator) and any Third Party Service Provider acting on behalf of the
Originator must establish, implement, and update, as appropriate, policles, procedures, and systems with respect to the initiation,
processing, and storage of Entries that are designed to:

a) Protect the confidentiality and integrity of Protected Information until its destruction;

b) Protect against anticipated threats or hazards to the security or integrity of Protected Information until its destruction; and

c) Protect against unauthorized use of Protected Information that could result in substantial harm to a natural person
Company shall not disclose and must ensure that any Third Party Service Provider acting on behalf of the Company does not disclose the
Receiver’s account number or routing number to any third party for such third party’s use, directly or indirectly, in initiating a separate
debit Entry.
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Schedule B

Processing Schedule

ODFI Pracessing Schedule

Consumer Debit Transactions

Delivery Method Deadline Day of Delivery

Transmission 4:00 p.m. * 1 Business day prior to effective Entry date *

Consumer Credit Transactions

Delivery Method Deadline Day of Delivery

Transmission 4:00 p.m. * 1 Business day prior to effective Entry date *

*Deadline is 12pm for a Same-Day transaction
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Schedule C

Account Agreement

This schedule identifies the Company Account to which settlement should be applied for origination of entries or settlement of return

entries. In the case of Cash Concentration entries, this schedule may clearly define the accounts to be swept, the frequency of scheduled
transfers or other information specific to the activity of the accounts.

Company Accounts
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Schedule D
ODFI Fee Schedule

ACH Origination Service Fees

SEUUP FEE ..vvvereveremssemsrerseessessonsssesmssorasassossos sasssssssessnssesens sossos $100.00
VIONERIY FEES ...vvvecervereerarareerersresessssrssaseassessessassnsssessonassonsssnns $25.00

ACH Debit PET IteM FER...uvmeunsisvesissermssssmssssrssnasessssmsessssseseres S0 19

ACH Credit per [tem Fee.....s e $0.15

ACH Return Entries {Received) v.euemmrrmsnismsssimmmsessemennsnmasissns $7.50

ACH SINEIR TTANSTENS cvvvvveeersessreseesecssessssssssensssssassessssesssenss $3.00 ea.

Same Day ACH per ltem Fee ...... " " e $0.45
Notes:
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Schedule E

Exposure Limit Disclosure

Credit Origination

Maximum Daily ACH Credits .
Debit Origination
Maximum Datly ACH Debits S

Compensating Balances (if required)

Company may be required to furnish Austin Bank with Financial Statements annually.
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Merchant Capture Application - Page 1

Date of Appilcation:

Company Name:;

izz Type of Business:
4 Austin Bank customer since: Treasury Management customer? O Yes [0 No
I8 Primary Contact Name:
B Contact Phone: Contact Email;
W Estimated dollar value of deposits; Estimated volume of items:
';2 Maximum per item: Maximum number of items daily:
é Maximum per deposit: Maximum number of items monthly;
'LT Maximum per day:
5 Frequency of deposiis:
‘ O Daily O Weekly — Times per week: O Monthly

List all accounts to which you plan to deposit:

OUMT,

cC

List all related entities to whose accounts you plan to deposit:
Company Name Tax 1D Company Name Tax ID

A

Enter Information about each location that wiil be using Merchant Capture.

Q Company Name: Location Name:

ol Address: Clty, State, Zip Code:

=) Billing account number for this location:

';f Primary Operator Name:

8l Ship scanner directly to this location? O Yes O No If no, which location:
Company Name: Location Name:
Address: City, State, Zip Code:

Billing account number for this location:
Primary Operator Name:
Ship scanner directly to this location? [T Yes OO No If no, which location:

SECONDARY LOCATION

AusiinBank
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Merchant Capture Application - page 2
User Authorizations

Company Name:

O Existing Online Banking User O New User (il out user Information & Authorization form in addition 1o this form)
User Flrst Name: Last Name:

Cell Phone Number: Office Phone Number:

User Emall Address: Deposit correction nofifications: O Yes O No
Locatlon:

List all accounts which this user will access for Remote Deposit:
Account Number{s): Account Number(s): O All accounts on Online Banking
Additional Instructions:

USER INFO -1

3 Existing Online Banking User O] New User (Fit oul User information & Autharization tor in addition to this form)
User Flrst Name: Last Name:

Cell Phone Number: Cifice Phone Numbet:

User Email Address: Deposit comrection notlifications: O Yes (0 No
Location;

List all accounts which this user will access for Remote Deposlh:
Accoun! Number(s): Account Number(s); O All accounts on Online Banking
Additional instructions:

e~
1
O
o
)
&
v
)

08 Existing Online Banking User L New User {ril out User Information & Authorization for in addition to this fom)
User First Name: Last Name:

Cell Phone Number: Office Phone Number:

User Emall Address: Deposit corection noftiflcations: [ Yes 11 No
location:

List all accounts which this user will access for Remote Deposit:
Account Number{s): Account Number(s): O All accounts on Online Banking
. Additlonal Instructions:

USERIHFC~3

d
Aushin Bagni

www.sustinbank.com



Merchant Capture Application -~ page 3
Acknowledgements

Company Name:

CUSTOMERAUTHORIZATION )
The undersigned hereby certifies that the information given in the foregoing statement is true and
complete and is submitted for the purpose of obtaining Merchant Capture services. You are hereby
authorized to obtain such information as yau may require conceming foregoing statements,

including reviewing my personal credit report abtained from a consumer reporting agency, which
shall at all times remain the property of Austin Bank.

lél:J.
2
=% Signature:
el Printed Name:
Tille: Date:

Physical Address:
City, State and Zip:
Social Security Number: Date of Birth:

Required Financial Informafion: Austin Bank may require Merchant Capture applications tye supported by a full
financlal disclosure. The Bank may require financial statements including a balance sheet, profit and loss
statement, and a reconciliation of the surplus. In addition, forecosts, aged accounts receivables and payable
lists, appraisals of real estate or machinery and equipment, collateral, guaranties, etc. may be required,

BRANCH EMPLOYEE AUTHORIZATION — BANK USE ONLY
By signing below, | acknowledge that | have verified that the above signed customer Is authorized

to act on behalf of this company, group, association or organization,
Authorized Signature: Date:
Printed Name: Office:

RustinBank
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Remote Deposit Electronic Check
Processing Agreement

This Electronic Check Processing Agreement (this "Agreement”} is made and entered into by Austin Bank, Texas N.A. {"Bank"}, and
("Customer®) and supplements the Bank's Account Agreement. In the event of an
inconsistency between this Agreement and the Account Agreement, the terms of this Agreement will control. In exchange for good and
valuable consideratlon, the sufficiency and receipt of which are hereby acknowledged, Bank and Customer agree as follows:

1. Background, Bank offers the Austin Bank Merchant Capture Program {"Program") for the electronic clearing of checks, which enables
Customer to convert checks to electronic items and to transmit those items electronically to Bank for deposit into Customer's Account at
Bank. Customer desires to use the Program to electronically transmit and process checks for deposit and collection purposes.

2. Definitlons, Refer to Exhibit A.

3, Services. Bank shall provide to Customer the Services described in this Agreament to enable Customer to use the Program to convert
Checks to Electronic tems for the electronic processing of such Checks. Customer and Bank shall comply with the terms and provisions
of Exhiblt B with respect to performance of the Services.

4. License, Subject to the terms and conditions of this Agreement, Bank hereby grants Customer a non-exclusive, non-transferable license
to: (i) use the Software for those portions of the Program selected by Customer, solely for processing Checks In connection with
Customer's own business operations, in accordance with the Documentation and solely on Authorized Equipment; (Hl) copy and use the
Documentation solely to support Customer's authorlzed use of the Software; and [jli) copy any Software actually delivered to Customer
solely for archival or backup purposes, Customer agrees to abide by the provisions of Exhibit C with respect to the Software and
DPocumentation.

5, Customer Obligations, Customer represents and warrants that with respect to each Check processed by Customer hereunder and the
corresponding Electronic Item: {i) the Electronic ftem Is a digitized Image of the front and back of the Check and accurately represents all
of the information on the front and back of the Check as of the time Customer converted the Check to an Electronic Item, Including the
information portion (i.e. the MICR line) required for a Substitute Check; (ii) the Electronic Item accurately represents all endorsements
applied by parties that previously handled the Check in any form for forward collection or return; and (ifi) all transfer and presentment
warranties made under applicable law and the Account Agreement. If Customer captures a digital image of a previously truncated and
reconverted Substitute Check for processing, Customer shall ensure that such Substitute Check meets the requirements for fegal
equivalency under Regulation CC and the Identifications of previous truncating and reconverting bank{s) (as such terms are defined in
Regulation CC} are preserved.

Customer further represents and warrants that with raspect to the computer used for the purpose of Merchant Capture, all critical
system updates will be applied In a timely manner. Customer agreas to abide by the provisions of Exhibit [ 1.2 through 1.5 with respect
to the maintenance of customer's computer and software,

6. Fees, Customer will pay Bank the fees for the Merchant Capture Program as set forth in Bank's schedule of fees {included In Exhibit £).
Bank reserves the right to change the amount of such fees from time to time upon 20 days prior written notice,

7. Terms and Termination.

7.1 The term of this Agreement shall commence upon execution hereof and shall continue thereafter until terminated as follows: {i) by
either party upon written notice to the other party, for any reason; (ii) by Bank upon 10 days wrltten notice to Customer for Customer's
failure to {a} pay Bank any amount due to Bank under this Agreement, or {b) install and use any changes or updates to the Software 'as
required herein, if such breach Is not cured within such 10 day period; or {jii) by Bank immediately upon written notice to Customer If
Bank discovers any willful misconduct (including bad checks or fraudulent activities) on the part of Customer or any other party with
respect to Checks or Electronic ltems processed by Customer.

7.2 Any terminatlon will not affect obligations arising prior to termination, such as the obligation to process any Checks and Electronic
ltems, including returned Electronic Items that were in the process of being transmitted or collected prior to the termination date. Within
30 days after termination of this Agreement, Customer will return Scanner and return or destroy all coples of the Software and
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Documentation in its possession or under its cantrol, and will, upon request, certify in writing that it has returned or destroyed all such
copies, in additlon, Customer will keep its Account at Bank open untif the later of (i} 60 days after the date of termination, or (ii) final
payment with respect to all processing fees, and will keep in such Account an amount sufficient to cover any remaining outstanding
Checks. if any such outstanding Checks or returned Electronic Items exceed the collected balance in the Account, Customer will pay such
excess to Bank upon demand. Customer will also continue to retain Checks and forward Checks to Bank as provided In Exhibit 8 of this
Agreement. Customer agrees not to develop a product substantially similar to the Program during the term hereof or within three years
after termination of this Agreement.

7.3 All Sections of this Agreeament which are intended by their terms to survive termination of this Agreement, including without
limitation Sections 5, 7, 8, 9, 10, 11, 13, 14, 16, 18 and 21,will survive any termination of this Agreement.

8. Confidentfal Information. Bank acknowledges that it may obtain or have access to non-pubfic personal information regarding
Customer or its customers, and agrees to (i} maintain the confidentiality, integrity and security of such information, {ii} use such
information only for the purposes set forth in this Agreement and the Account Agreement, including without limitation for the
performance of its obligations and exercise of its rights hereunder, (ili) disclose such information only to its employees, agents, auditors,
accountants, attorneys and regulators, and only as necessary to perform its obligations and exercise its rights hereunder, or as atherwise
permitted by law, and {iv} maintain physical, technical, procedural and administrative controls and safeguards reasonably designed
(taking into account the nature and circumstances of Bank's business) to ensure the security, Integrity and confidentiality of such
information, and to protect against any anticipated threats or hazards to the security or integrity of, or unauthorized access to, such
information.

9. Customer Indemnity. Customer will indemnify and hold harmless Bank, its licensors and providers of the Services, and their respective
directors, officers, shareholders, employees and agents, against any and all third party suits, proceedings, claims, demands, causes of
action, damages, expenses (including reasonable attorneys' fees, out-of-pocket costs and ather legal expenses), liabllities and other
losses resulting from (i} the wrongful acts or omissions of Customer, or any person acting on Customer's behalf, arising In connection with
Customer's use of the Program or processing of Checks hereunder, including without limitation {a) a breach by Customer of any provision,
reprasentation or warranty of this Agreement, (b} the negligence or willful misconduct (whether by act or omission) of Customer, its
customers, or any third party on behalf of Customer, (c) any modifications or changes to the Software made by Customer or any third
party within the control or on behalf of Customer, {d} any misuse of the Program by Customer or any third party within the control or on
behalf of Customer, or (e} the fallure by Customer to comply with applicable state and federal laws and regulations; (i) any act or
omission by Bank that Is In accordance with this Agreement or instructions from Customer; (lif} actions by third parties, such as the
introduction of a virus, that defay, alter ar corrupt the transmission of an Electronic Item to Bank; or (iv) any claim by any recipient of a
Substitute Check, corresponding to a Check processed by Customer hereunder, that such recipient incurred lass due to the recelpt of the
Substitute Check instead of the Original Check,

10. Bank's Liabllity.

10.1 Bank will not be liable to Customer for any of the following, unless ltability or loss is a result of Bank's breach of this Agreement or
the gross negligence or willful misconduct of Bank or its employees or agents: {I) any damages, costs or other consequences caused by or
related to Bank's actions that are based on information or instructions that Customer provides to Bank; (i)} any unauthorized actions
initiated or caused by Customer or its employees or agents; (lii) the failure of third persons or vendors to perform satisfactorily, other
than persons to whom Bank has delegated the performance of specific obligations provided in this Agreement; (lv) any refusal of a Payor
Financial Institution to pay an Electronic Item or Substitute Check for any reason (other than the breach of contract, negligence or willful
misconduct of Bank), including without limitation that the Check, Electronic item or Substitute Check was allegedly unauthorized, was a-
counterfeit, had been altered, or had a forged signature; (v} any other party's lack of access to the Internet or inability to transmit or
receive- data; (vi) failures or errors on the part of Internet service providers, telecommunications providers or any other party's own
internal systems, or (vil} any of the matters described in Section 9 above.

10.2 Bank's Hability for errors or omissions with respact to the data transmitted or printed by Bank wiil be limited to correcting the errors
or omissions. Correction will be limited to reprinting and/or re-presenting Substitute Checks or Electronic items to the Payor Financial
Institution.

10.3 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, BANK'S AGGREGATE LIABILITY TO CUSTOMER FOR CLAIMS
RELATING TO THIS AGREEMENT, WHETHER FOR BREACH, NEGLIGENCE, INFRINGEMENT, IN TORT OR OTHERWISE, AND ARISING DURING
ANY TWELVE MONTH PERIOD SHALL BE LIMITED TO AN AMOUNT EQUAL TO THE TOTAL FEES PAID BY CUSTOMER TQ BANK FOR SUCH
TWELVE MONTH PERIQD.
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10.4 IN NO EVENT WILL EITHER PARTY BE LIABLE FCR ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL, SPECIAL OR PUNITIVE DAMAGES, OR
ANY LOST PROFITS OR LOSS OF ANY OPPORTUNITY OR GOOD WILL, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES.

10.5 BANK AND CUSTOMER ACKNOWLEDGE AND AGREE THAT THE LIMITATIONS OF LIABILITY IN THIS SECTION ARE A BARGAINED FOR
ALLOCATION OF RISK AND LIABILITY, AND AGREE TO RESPECT SUCH ALLOCATION OF RISK AND LIABILITY. EACH PARTY ACKNOWLEDGES
AND AGREES THAT THE OTHER PARTY WOULD NOT ENTER INTO THIS AGREEMENT WITHOUT THE LIMITATIONS OF LIABILITY SET FORTH
IN THIS SECTION.

11. Disclaimer, BANK'S REPRESENTATIONS, WARRANTIES, OBLIGATIONS AND LIABILITIES, AND CUSTOMER'S RIGHTS AND REMEDIES, SET
FORTH IN THIS AGREEMENT ARE EXCLUSIVE. THE SOFTWARE IS PROVIDED BY BANK AND ITS LICENSORS "AS IS". BANK AND ITS
LICENSORS AND CUSTOMER HEREBY WAIVES AND RELEASES BANK AND ITS LICENSORS AND THEIR RESPECTIVE OWNERS, OFFICERS, AND
EMPLOYEES FROM, ALL OTHER REPRESENTATIONS, WARRANTIES OF ANY NATURE, OBLIGATIONS, AND LIABILITIES, WHETHER EXPRESS
OR IMPLIED, ARISING BY LAW OR QTHERWISE, WITH RESPECT TO THE SOFTWARE, DOCUMENTATION, AUTHORIZED EQUIPMENT, AND
ANY AND ALL MATTERS ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT, INCLUDING WITHOUT LIMITATION:

(i) ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR USE, PURPOSE OR APPLICATION, OR OTHER IMPLIED
CONTRACTUAL WARRANTY; (i} ANY IMPLIED WARRANTY ARISING FROM COURSE OF PERFORMANCE, COURSE OF DEALING, QR USAGE
OF TRADE; (i) ANY WARRANTIES OF TIMELINESS OR NON-INFRINGEMENT; AND {iv) ANY OTHER WARRANTY WITH RESPECT TO QUALITY,
ACCURACY OR FREEDOM FROM ERROR. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, NEITHER BANK NOR ITS LICENSORS
WARRANT THAT OPERATION QF THE SOFTWARE OR THE AUTHORIZED EQUIPMENT WILL BE ERROR-FREE OR UNINTERRUPTED.

12, Amendments. Bank may (i) amend the provisions of this Agreement that govern the procedures and functions of the Program, and
any such amendment will become effective (a) 30 days after Customer's receipt of notification, {b) upon such later date as may be
specified in such notification, or (¢} at-such earlier date as Bank may reasonably require if such amendment is necessary or advisable in
connection with statutory or regulatory changes or to protect the integrity, security or operability of the Program; and (ii) amend this
Agreement as otherwise provided herein, No other amendment to this Agreement shall be effective until signed by both parties to this
Agreement.

13. Applicable Law and Jurisdiction. This Agreement wili be governed by and canstrued in accordance with the laws of Texas, excluding
its conflict of law principles, The parties shall submit to venue in and jurisdiction of the courts as provided in the Account Agreement.

14, Assignment. Neither party may assign its rights or delegate its duties under this. Agreement without the other party's prior written
consent, which will not be unreasonably withheld or delayed. Notwithstanding the foregoing, Bank may assign this Agreement to an
affillate or subsidiary without Customer's prior consent, provided that Bank remalns primarlly liable for the performance of its abligations
under this Agreement. Any attempted assignment or delegation without the required consent will be void,

15, Attorney's Fees. If any action is brought by either party against the other regarding the subject matter of this Agreement, including
any court action or arbitration proceeding, the prevaiting party shall be entitled to recover, in addition to any rellef granted, reasonabie
attorney's fees, costs of court, expert witness fees and other expenses of action.

16, Compliance with Laws. Each party will comply with all applicable federal, state and local laws and regulations with respect o this
Agreement and such party's activities covered by or related to this Agreement.

17. Construction and Interpretation, Section headings used herein are for the convenience of reference only, and shall not affect the
meaning or interpretation of this Agreement, This Agreement shall be deemed to have been drafted by both parties, and in the event of
dispute, no party shall be entitled to claim that any provislon hereof should be construed against the other party by reason of the fact
that it was drafted by any particular party. The fallure of either party to enforce any rights granted under this Agreement or to take action
against the other party In the event of any breach shall not be cansldered a waiver of that right or breach unless the waiver has been
reduced to writing and signed by the walving party. If a party effectively walves a right or breach, that waiver will not constitute a waiver
of any other right or breach or of a subsequent breach of the same obligation. If any provision of this Agreement s held invalid, illegal or
unenforceable in any particular jurisdiction or circumstance, the remaining provisions of this Agreement shall remain valid and
enforceable in such Jurisdiction or circumstance, and such provision shall remain valid and enforceable in any other jurisdiction or
clrcumstance.

18. Entire Agreement. This Agreement supplements the terms of the Account Agreement. This Agreement, the Exhibits and schedules to

this Agreement (as may be amended from time to time), and the Account Agreement constitute the entire agreement between Customer
and Bank with respect to the subject matter hereof, supersede any priar agreements between Bank and Customer with respect to the
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subject matter hereof, and shall be binding upon Bank, Customer and their respective successors and permissible assigns. In the event of
any inconsistency between this Agreement and the Documentation or any Account Agreement, this Agreement will govern.

19, Force Majeure. Except for the obligation to make payments, nonperformance by either party will be excused to the extent
performance s prevented or delayed due to causes beyond such party's reasonable control and without its negligent or willful
misconduct, including without limitation acts of God, natural disasters, terrorist acts, war or other hostilities, labor disputes, civil
disturbances, governmental acts, orders or regulations, third party nonperformance or fallures or fiuctuations in electrical power, heat,
light, air conditioning or telecommunications equipment.

20. Injunctive Relief. Notwithstanding Sectlon 14 of this Agreement, each party acknowledgas that its violation of Sections 4, 8 or 16 of
this Agreement may cause irreparable injury to the other party, and agrees that the other party shall be entitled to seek temporary and
preliminary injunctive relief in a court of competent jurisdiction, without the necessity of proving actual damages or posting a bond, to
prevent such violation,

21. Notices. All notices permitted or required under this Agreement will be in writing and will be deemed given upon actual delivery. Any
notice will be addressed to the party as follows:
If to Bank: Austin Bank

c/o Treasury Management Depariment

200 E Commerce

Jacksonville, Tx 75766

Phone Number; 803-586-1526

Fax Number: 903-541-2088

If to Customer: The address or facsimile number set forth above Customer's signature.

22. Relationship Between Parties, This Agreement will not be construed as creating an agency, partnership, joint venture, or any other
form of association, for tax purposes or otherwise, between the parties, and the parties will at all times be and remain independent
contractors. Except as expressly agreed by the parties in writing, neither party will have any right or authority, express or Implied, to
assume or create any obligation of any kind, or to make any representation or warranty, on behalf of the other party or to bind the other
party In any respect whatsoever,

23. Securlty Interest. Customer grants Bank a continuing security interest in the Account, including any present and future principal and
interest, as collateral security for the Performance of Customer hereunder.

24, Third Party Beneficiaries. This Agreement is for the sole and exclusive benefit of Bank and Customer and is not intendad to bepefit
any third party, except Bank's licensors. Customer and Bank acknowledge and agree that any party that licenses the Software to Bank,
directly or indirectly through one or more sub licensees, is a third party beneficiary to this Agreement with respect to those provisions
dealing with use and protection of intellectual property,

EXECUTED AND ACCEPTED as of the date Indicated below.

CustOMERmUTHORIZATION!Y |

e

Company:
Address:

: City, State and Zip Code:
Telephone: : Fax:
Authotized Signature:
Printed Name: Date:

[ALINSTITUTION 5 2%

= .

FiaN

oF
il

Authorized Signo’ruré:
Printed Name: Date:
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EXHIBIT A

Account means Customer's account at Bank into which Checks transmitted electronically will be deposited,

Account Apreement with respect to any Account means Bank's standard deposit agreements and disclosures governing the Account, as
they may be amended from time to time.

Authorized Equipment means equipment that has been approved by Bank for use with the Software.

Check means a draft that is payable on demand, drawn on or payable through or at an office of a United States Financial Institution,
whether negotiable or not, and payable or endorsed to Customer, and includes Original Checks and Substitute Checks. Such term does
not include Non-cash Items or Items payable in a medium other than United States money. Check cannat be stale-dated or post-dated.
[Note: Bank's processing of items that do not meet this definitlon shall not constitute a walver by Bank or obligate It to process
noncanforming items in the future. Bank may discontinue processing of nonconforming items at any time, without cause ar prior notice.]

Documentation means all documentation, manuals and insteuctions relating to the Program or the Authorized Equipment, which Bank
provides to Customer from time-to-time pursuant to this Agreement, including without limitation documentation regarding installation
and use of the Software.

Electeonic ftem means a digitized image of a Check, an Image Exchange ltem, or any other electrenic version of a Check or other
electronic item (such as ltems processable through the Automated Clearinghouse {ACH) system) approved by Bank for processing
through the Program.

Image Exchange ltem means a digitized image of a Check cleared and settled directly with a Payor Financial Institution without conversion
1o a Substitute Check.

Non-cash ltem means an Item that would otherwise be a Check, except that: (i} a passhook, certificate or other document is attached; (i)
It is accompanted by special instructions, such as a request for special advice of payment or dishonor; {lit) it consists of more than a single
thickness of paper, except a Check that qualifies for handfing by automated check processing equipment; or {iv) it has not been pre-
printed or post-encoded in magnetic ink with the routing number of the Payor Financial Institution,

Qriginal Chack means the first paper Check issued with respect to a particular payment transaction.

Pavor Financlal Institution means-the United States Financlal Institution ordered in a Check to make payment to the payee(s) named on
the Check.

Program means collectively the procedures, protocols, and software used by Bank and its licensors and contractors in connection with
the electronic processing of Checks, and includes without limitation the Software and the Services.

Repulathyn £ means 12 C.F.R. Part 229, as it may be amended from time to time,
Scanner means the hardware (equipment) approved by the Bank for use with the Software to capture an image of both sides of the check

in a single pass. It also captures all data from the check including the MICR line, account and routing numbers, payee, signature, amount,
date, and endorsements,

services means the services described in Exhibit B to be provided by Bank, or an agent or designee of Bank, to enable Customer to
process Checks digltally and through Substitute Checks.

Software means that portion of the software developed, licensed and/or provided by Bank and its licensors for operation of the Program,
that Bank dellvers or provides to Customer hereunder.

Substitute Check means a paper reproduction of a Check that satisfles the requirements and definition of "substitute check” set forth in
Regulation CC.

United States Fipancial Institution means {i} any person, located in the United States, engaged in the business of banking; (il) a Federal
Reserve Bank; (iii) 2 Federal Home Loan Bank; and (iv} to the extent it acts as a payor, the U.S. Treasury, the U.S, Postal Service, or a State
or local government,
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EXHIBIT B
SERVICE TERMS AND CONDITIONS

1. Bank's Respansibiflities,

1.1 Bank will provide a lIst of compatible check scannars for the Customer to purchase a scanner to use while participating in the Austin
Bank Merchant Capture Program.

1.2 Bank will defiver to Customer, or otherwise provide access to, the Software.

1.3 Bank will provide installation and training support as reasonably required for Customer's implementatian of the Program. Any
onsite installation or tralning support ocutside the primary trade area of Bank shall be on such terms and conditions as the partles
agree, including reimbursement for Bank's reasonable travel costs.

1.4 Bank will provide maintenance and support for the Software as reasonably necessary to permit Customer's processing of Checks
through the Program. Such maintenance and support shall include (i} corrections, work arounds and bug fixes, {ii) such modificatians,
enhancements and updates as Bank elects to make generally available to ts customers without additional license fees, and (iii)
telephone support to Customer during Bank's regular business houers.

1.5 Bank will accept for deposit to all eligible accounts accessed through Austin Bank’s Businass Internet Banking the Electronic ltems
that are transmitted to Bank in compliance with this Agreement. Electronic items shall be deemed received upon successful receipt of
the transmission of such digitized images that are complete, usable, and adhere to the data specifications set forth in the
Documentation. If the Electronic ftems are not complete, are not useable, or do not adhere to such data specifications, the images may
not be processed by Bank: or its agents, in which event Customer's deposit will be adjusted and notification will be provided.

1.6 Customer's Electronic Items will be processed after Bank has received Customer's transmission of the Electronic Items. Bank will
use commercially reasanable efforts to present Image Exchange Items when possible or, in the alternative, Substitute Checks for
collection. Unless Bank notifies Customer otherwise, Bank will provide same day processing for all items transmitted by Customer in
accordance with the requirements of this Agreement and the Documentation, and received by Bank: no later than 3:00 P.M. on any
business day for Bank. Any deposits received after this time will be processed on the next business day.

1.7 If a Payor Financtal Institution returns an Electronic item to Bank, Bank will charge the Account for such returned Item, and may
elther {i) return the item to Customer, ar (i} re-present it to the Payor Financial Instltution before returning it to Customer. Efectronic
Items may be returned to Customer as lmage Exchange Items rather than Substitute Checks. If a Payor Financlal Institution or other
third party makes a claim agalnst Bank or seeks a recredit with respect to any Check processed hereunder, Bank may provisionally
freeze or hold aside a like amount in the Account pending investigation and resolution of the claim.

1.8 Bank may immediately suspend the Services or the processing of any Check or corresponding Electronic Item if Bank has reason to
believe that there has been a breach In the security of the Program, fraud Involving Customer's Account or such Check, or any
uncertainty as to the authorization or accuracy of Electronic Items. Bank reserves the right at any time to process Electronic [tems as
collection items.

2. Customer Responsibilities.

2.1 Customer will maintain in good standing an Account at Bank for the recelpt of deposits of Electronic Checks, in accordance with
applicable Account Agreement.

2.2 Customer will install the Software in accordance with the Documentation, and will Install and implement any changes and upgrades
to the Software as Bank may require, within 30 days of receipt of such change or upgrade, or within such shorter time frame as Bank
may reasonably require in the event such change or upgrade is necessary to comply with statutory or regulatory changes or
developments, or to protect the integrity and security of the Program.

2.3 Customer will use the Authorized Equipment to make deposits into their account at Austin Bank, The customer shall not use the
Equipment to make deposits into any other Bank. Any breach of this stipulation.will result in the termination of the Agreement.

2.4 Customer will use only Authorized Equipment In connection with the Software. Unless otherwise provided In an addendum to this
Agreement or in a separate agreement, Customer, and not Bank, shall be responsible for maintaining all Authorized Equipment.
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2.5 Customer will use the Authorized Equipment and the Software, including the entering, processing and transmittal of items, in
accerdance with the Documentation. Without limiting the foregoing, Customer will comply with ali security procedures described in
the Documentation, and will not bypass, override or disable any security mechanisms in the Authorized Equipment or Software.

2.6 Customner will ensure the Authorized Equipment Is clean and operating properly, and inspect and verify the quality of images and
that the digitized images of Checks are legible for all posting and clearing purposes,

2.7 Customer will be responsible for training its employees In the use of the Program, and for supervising and auditing their use of the
Program.

2.8 With respect to a Check converted by Customer to an Electronic Item, Customer will ensure that no financlal institution
(depositary, collecting or payor), drawee, drawer or endorser will recelve presentment or return of, or otherwise be charged for, the
Check fincluding the Original Check or Substitute Check), corresponding Electronic Item, and/or other paper or electronic
representation of the Check such that such person will be asked to make payment based on an item that it already has pald.

2,9 Customer will retaln each Check for a commercially reasonable perlod of time, but in no event fewer than 60 days after such Check
has been digitized and processed. During this retention peried, Customer agrees to maintain checks using a method of safekeeping
that would be appropriate for cash and other confidentlal customer information. {Recommended storage guidelines are outlined
in Exhibit B - Security and Privacy Issues.] Customer will promptly provide any retained Check {or, If the Check is no longer In existence,
a sufficient copy of the front and back of the Check) to Bank as requested to aid in the clearing and coliection process or to resolve
claims by third parties with respect to any Check. Customer will use a commercially reasonable method approved by Bank to
completely and thoroughly destroy Checks after the Customer's retentlon perlod has expired. (Recommended guidelines for the
disposal.of customer information and records are outlined in Exhibit E.)

2.10 Customer will retaln all information about its digitizing of Checks as created by the Software for na less than 10 days. In the event
of lost, mistaken, incomplete or unusable Electronic Items, or in the event of claims of fraud, alteration, counterfeit or otherwise,
Customer shall cooperate fully with Bank in providing Information, including access to such records.

2.11 Customer will indemnify and hold Bank harmless from any ltabillty, loss, Injury or damage, including without limitation all
incidental and consequential damages, together with all related reasonable out-of-pocket costs and expenses, Including legal fees,
resulting directly or indirectly from any breach of these obligations and/or from any warranty or iIndemnity claim brought against Bank
by a third party under 12 USC 229,52 or 12 USC 229.53 in connection with an Electronic ltem transmitted to Bank by Customer or by a
Substitute Check created from such an Electronic tem. Customer agrees to allow impromptu site Inspections to ensure safekeeping of
checks.

2.12 Customer agrees to provide Bank with updated User and Account information as soon as feasibly possible, but not mare than five
{5) business days from the date the information changed. Customer agrees to complete an annual review of the User and Account
information initially provided to ensure all information is still correct.

2.13 Customer agrees that Bank Representative(s) may physically visit the site of the Customer to review agreed upon security policies

and procedures prior to installing the Merchant Capture service and to perform periodic site audits of the Customer, as prearranged
and Is mutually convenient for both Customer and Bank.
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EXHIBITC
INTELLECTUAL PROPERTY PROVISIONS

1.1 Customer will establish reasonable precautions and use commercially reascnable efforts, no less rigorous than those Customer
uses to protect its own canfidential information, to protect and malntain the confidentiality and security of the Software and the
Documentation. Without fimiting the generality of the foregoing, Customer will use reasonable measures to protect the Software and
Documentation from unautherized copying, dissemination, disciosure or other unauthorized use.

1.2 Customer will not, and will not permit any third party to, {i} copy or use the Software or Documentation except as expressly
authorized by this Agreement (including this Schedule); (ii) sublicense, rent, distribute, transfer, publish, disclose, display or otherwise
make avallable the Software to others; (iff) use the Software or Documentation for third-party training, commercial time-sharing or
service bureau use; or (iv) alter, change, modify or otherwise create derivative works of the Software or Documentation.

1.3 Customer will not, and will not permit any third party to, raverse engineer, disassemble or decompile any Software, except to the
extent expressly permitted by applicable law. If Customer Intends or begins to take any such action based on any applicable law,
Customer shall notify Bank and Bank shall have the right to immediately terminate this Agreement and/or the license to the Software
upon notice to Customer,

1.4 Customer will maintain a complete and accurate list of all locations where Customer has loaded and maintains the Software, and
make such list available to Bank upon Bank's requast.

2. Ownership of Intellectual Property.

2.1 Customer acknowledges and agrees that all right, title and interest In and to the Software and the Documentation, together with
modifications, enhancernents and derivative works, and all intellectual property rights, such as copyrights, patents, and trade secrets,
pertaining to the Software and the Documentation, (i) are and shall remaln owned exclusively throughout the universe by Bank and its
licensors, {il} represent or contain valuable rights of Bank and its licensors, and {iii) are protected under United States patent,
copyright, trademark and trade secret laws of general applicability. This Agreement does not create In Customer any rights to, and
does not constitute an assignment of any rights of Bank or its licensors In and to, any copyrights, trade secrets, patents, or other
intellectual property rights of Bank or such licensars. Other than the license set forth above in this Schedule, no other license or
interest in the Software or Documentation, either expressed or Implied, is granted under this Agreement.

2.2 Customer will not at any time, either directly or indirectly, (i} put to Issue the scope, validity or ownership of Bank's or its licensors'
intellectual property rights in the Software and Documentation; (if) do any act which could reasonably be expected to impair the scope,
validity or ownership of such Intellectual property rights, or (lif) assert any ownership rights to the Software or Documentation.
Customer acknowledges and agrees that this Agreement does not grant or convey to Customer (i) an interest in or to the Software or
Documentation, but only a limited right of use, revacable in accordance with the terms hereof; or (i) any right, title, interest or license
in or to any trademark of Bank or its licensors, other than the right to use the Austin Bank Merchant Capture Program,

2.3 Customer hereby assigns to Bank and/or its ficensars, as directed by Bank, any rights, Including any patent, copyright, mask work
rights, trademarks, and trade secrets, which Customer may now have or which It may acquire at any time in the future to the Software
or the intellectual property rights to the Software, and any other computer code using any of the Software.

2.4 Customer shall not remove or alter any copyright, trademark, or other intellectual property or proprietary right notlces, legends,
symhbols or labels appearing on or in the Software, Documentation or any packaging, and shall include on any copy of the Software or
Documentation any copyright, trademark, or other intellectual property or proprietary right notices contained on the original.

2.5 Customer will (i) cooperate with Bank and its licensors to protect the Software, including in connection with any lawsults or
disputes involving the Software; (i1} promptly notify Bank and provide to It relevant background and other facts upon becoming aware
of any actual or potentiai clalm made by a third party regarding infringement, misappropriation, imitation, illegal use or misuse, or
reasonable likelihood thereof, by the Software; and {lii) in the event of any actual or potential infringement, misappropriation,
imitation, illegal use or misuse, or reasonable .likelihood thereof of the Software by others, (a) grant to Bank and its licensors the sole
right to determine the course of action with respect to such infringement and to bring any proceeding with respect thereto, and to
settle, and collect any settlement amount or judgment for any such proceeding, and (b) agree that such licensors shall be solely

Remote Deposit Electronic Check Processing Agreement | 8 N
Austim

Py
www.amatinbank.com

Wi



entitled to any proceeds of any such proceeding, including without limitation any settlement proceeds, insurance proceeds, arbitration
award, judgment, or other consideration in any form.

Customer acknowledges and agrees that its license to the Software and Documentation will terminate upon the earller to occur of {1
termination of this Agreement, or {ii} termination of Bank's license to the Software and Documentation.

4, Limitation on tlability,

BANK'S LICENSORS SHALL HAVE NO LIABILITY OF ANY NATURE TQO CUSTOMER, OR ANY THIRD PARTY, FOR DAMAGES, LIABILITIES OR
CLAIMS, WHETHER IN CONTRACTOR TORT, FOR NEGLIGENCE, INFRINGEMENT OR OTHERWISE, INCLUDING BUT NOT LIMITED TO,
DAMAGES, LJABILITIES OR CLAIMS ARISING FROM OR UNDER THIS AGREEMENT, ERROR IN THE SOFTWARE, OR FOR ANY INJURY,
DAMAGE OR LOSS RESULTING FROM SUCH ERROR, OR FROM ANY USE OF THE SOFTWARE, NOTWITHSTANDING THE GENERALITY OF
THE FOREGOING, IN NO EVENT WILL SUCH LICENSORS BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL, SPECIAL OR
PUNITIVE DAMAGES, OR ANY LOST PROFITS OR LOSS OF ANY OPPORTUNITY OR GOOD WILL, EVEN IF SUCH LICENSORS HAVE BEEN
ADVISED OF THE POSSIBILITY OF SUCH.

5. Compllance with Law.
Customer shall not export, re-export or otherwise transfer, directly or indirectly, the Software or any portion thereof to any location
outside the United States without first complying with all applicable foreign and United States federal, state and local laws, rules,
regulations or controls (including without limitation those regarding import, export, marketing, distribution or use of software
programs).

6. Assignment.
Customer may not assign the license granted bereunder to any party whatsoever, except in connection with an assignment of the
entire Agreement, subject to the terms of the Agreement. Any attempted assignment of the license in violation of this Section shall be
void.

7. Eurther Assurances.

Customer will, at its expense, promptly execute and deliver such further documents and take any and all cther actions reasonably
requested by Bank from time to time, for the purpose of fully effectuating the intent and purposes of this Schedule, and to protect the
interests of Bank, its licensors, and their respective successors and assignees.

8. Infunctive Rellef,
Customer acknowledges that viclation of its commitments regarding the Software, as outlined in Sections 2.4, 2.5 and 6 of this
Schedule, may cause jrreparable injury to Bank and/or its licensors, and agrees that Bank shall be entitled to seek and obtain
temporary and preliminary injunctive relief in a court of competent jurisdiction, without the necessity of proving actual damages or
posting a bond, to prevent such violation,

9. Survival.
Customer agrees that the provisions of Sections 2, 4, 5, 7, 8, and 9 of this Schedule shall survive termination of the license granted
hereunder and the termination of this Agreement.
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EXHIBIT D

SECURITY AND PRIVACY ISSUES
1, Storage and Retentlon of Checks and Confidential Information

1.1 Customer will maintain a secure safe or lockbox where all checks are stored, to which only authorized personnel has access.
{Authorized personnel should be listed on Application or on subsequent.documentation.)

1.2 Customer will protect all electronically stored images through encryption and firewalls, and will not store such information In a
manner that can be accessed from the Internet.

1.3 Customer will maintain working anti-virus software on the host computer, and wiil regularly update said software.

1.4 Customer will limit access to the host computer to authorized personnel, and require a log-in with password for each session for
tracking and logging purposes.

1.5 Custerner will perform routine audits of the system, its vulnerabilities and access to its customers® information.
2. Storage Procedures

2.1 Customer will maintain a systematic filing system that would easlily allow the Customer to be aware of and identify any missing
checks.

2.2 Customer will maintain a copy of the end of the day report stored alongside the checks in an organized manner, so that checks
being stored can be easlly verified.

2.3 Customer will store the checks in a chronological order, so that they can be properly destroyed in the correct order.

2.4 Customer will maintain a count of the actual numbers of checks that are stored at any given time.

2.5 Customer will not store its customers’ account information, photocopies, or account numbers In general files.

2.6 Customer will maintain a systematic date reminder for checks that exceed established time frame for destruction of stored checks.
2.7 Customer will maintain a fully functional shredder on-site for proper destruction of checks.

3. Breach of Information

3.1 Bank may suspend immediately the services or the processing of any check or corresponding electronic ftem if Bank has reason to
belteve that there has been a breach in the security of the Program, fraud invelving Customer's account or such check, or any
uncertainty as to the authorization or accuracy of Electronic ltems,

3.2 Bank reserves the right at any time to process Electronic Items as collection items, particularly If a security breach is believed to
have occurred.

3.3 If a breach of security is discovered, Customer agrees to immediately contact the local authorities, Bank, and the customers whose
information may have been compromised and cooperate with Bank In any other effort to protect affected customers.

3.4 Bank reserves the right to assess a fine to Customer for any breach of customer information, and Customer will be subject to a
review of Customer's agreement with Bank for Austin Bank Merchant Capture services.

4, Staff Training
4.1 Customer agrees to provide proper training for all staff members regarding the protection of customer's information.

4.2 Customer agrees that staff training will include the ramifications for the Customer or its customers if information is mishandled.
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EXHIBIT E

DISPOSAL OF CONSUMER REPORT INFORMATION AND RECORDS

1. Definitions:
{a} In general. Except as modified by this part or unless the context otherwlse requires, the terms used in this part have the same
meaning as set forth In the Fair Credit Reporting Act, 15 U.5.C. 1681 et seq.

(b} "Consumer information" means any record about an individual, whether in paper, electronic, or other form, that is a consumer
report or is derived from a consumer report. Consumer Iinformation also means a.compilation of such records. Consumer informatlon
does not include information that does not identify individuals, such as aggregate information or blind data.

{c) "Dispose", disposing" or "disposal” means:
(1) the discarding or abandonment of consumer information, or
(2) the sale, donation, or transfer of any medfum, including computer equipment, upon which consumer information is stored.

2. Pyrpose and scope:

{a) Purpose. This part ("rule™) implements section 216 of the Fair and Accurate Credit Transactfons Act of 2003, which is designed to
reduce the risk of consumer fraud and refated harms, Including Identity theft, created by improper disposal of consumer information.

(b} Scope. This rule applies to.any person over whom the Federal Trade Commission has jurisdiction that, for a business purpose,
maintains or otherwise possesses consumer information,

3. Proper disposal of cansumer information:

{a) Standard. Any person who maintains or otherwise possesses consumer information for a business purpose must properly dispose of
such information by taking reasonable measures to protect against unauthorized access to or use of the information in connection with
its disposal.

{b) Examples. Reasonable measures to protect agalnst unauthorized access to or use of consumer information in connection with its
disposal include the following examples. These examples are lllustrative only and are not exclusive or exhaustive methods for
complying with this rule,

{1} Implementing and monitoring comptiance with policies and procedures that require the burning, pulverizing, or shredding of
papers containing consumer information so that the Information cannot practicably be read or reconstructed.

{2} Implementing and monitoring compliance with policies and procedures that require the destruction or erasure of electronic
media containing consumer information so that the information cannot practicably be read or reconstructed.

(3) After due diligence, entering into and monitaring compllance with a contract with another party engaged in the business of
record destruction to dispose of material, specifically identified as consumer information, In 2 manner consistent with this rule.
In this context, due diligence could include reviewing an independent audit of the disposal company's operations and/or its
compliance with this rule, obtaining information about the disposal company from several references or ather rellable sources,
requiring that the disposal company be certified by a recognized trade assoclation or similar third party, reviewing and
evaluating the disposal company's information securlty policles or procedures, or taking other appropriate measures to
determine the competency and integrity of the potential disposal company,

(4) For persons or entitles who maintain or otherwise possess consumer information through their provision of services directly
to a person subject to this part, implementing and monitoring compliance with policies and procedures that protect against
unauthorized or unintentional disposal of consumer information, and disposing of such information in accordance with
examples {1) and {2) above.
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{5) For persons subject to the Gramm-Leach-Bliley Act, 15 U.5.C. 6081 et seq., and the Federal Trade Commission's Standards
for Safeguarding Customer Information, 16 CFR Part 314 (“Safeguards Rule"), incorporating the proper disposal of consumer
information as required by this rule into the Information security program required by the Safeguards Rule.

4, Relation to other laws:

Nothing In this rule shall be construed:
(8} to require a person to maintain or destroy any record pertaining to a consumer that is not imposed under other law; or

(b} to alter or affect any requirement Imposed under any other provision of law to maintain or destroy such a record.
5. Effective date:
This rule Is effective as of the date of execution of the Austin Bank Merchant Capture Electronic Check Pracessing Agreement.
~

Please copy this contract for your records.

For assistance please call {800) 644-9275 and ask for Treasury Management.
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EXHIBITF

FEE SCHEDULE / PC MINIMUM REQUIREMENTS

Merchant Capture Program Fee Schedule
Set-Up Fee $100.00 per Scanner
Maonthly Service Fee $50.00 per Scanner

Nortmal Per-ltem Fees apply.

PC Minimum Requirements

Internet Explorer 9.0 or greater
High-speed internet connection

¢  Windows7,8,0r10

&  USB 2,0 or 3.0 port {for check scanner)
s Microsoft .net framework 2.0

e 256 MBRAM

e« 1GB Disk Space

L ]

a
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CONFIRMATION OF COMPLIANCE

MERCHANT CAPTURE USERS

As a part of Austin Bank's commitment to the security and reliability of its Merchant Capture service, each company that utilizes the
service Is required to confirm its agreement with certain critical guidelines regarding the use of the service.

Accordingly, please confirm your company’s compllance with the guidelines by reviewing the following items and acknowledging by
signature.

For purposes of this document, “Bank” will refer to Austin Bank, Texas NA, and “Company” will refer to your company or organization.

1. Company acknowledges that the Bank conducted tralning in proper use of the Merchant Capture service for a member of the
Company’s staff—preferably the primary user of the service—at Initlal set-up and subsequently as required.

2, Company affirms that only designated members of its staff, as detailed on the Application, or in Exhibit G of the Austin Bank
Remote Deposit Electronic Check Processing Agreement, or as documented in subsequent Change Requests, have access to the
Checks that are processed through the service.

3. Company agrees to comply with Bank policies regarding check endorsement and deposit; namely, that checks will be endorsed
and deposited only into accounts where the payee/endorsee name and account name match.

4. Company will ensure that the Authortzed Equipment (check scanner) is ¢clean and operating properly, and will inspect and verify
that the digitized images of Checks are legible for all posting and clearing purposes.

5. Company will retaln each Check for a commercially-reasonable period of time, but In no event fewar than 60 days, after such
Check has been digitized and processed. During this retention peried, Company agrees to maintain Checks in a locked safe or
cabinet to which only authorized personne! have access, using a methed of safekeeping that would be appropriate for cash or
confidentlal customer information. Company will use a commercially-reasonable method {such as shredding) approved by the
Bank to tharoughly destroy Checks after the retention period has expired.

COSFOMERAUTHORIZATION

Company:
Authorized Signature:
Printed Name: Date:

FINANCIALINSTITUTION =RECEIVED BY

Authorized Signature:
Printed Name: Date:
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AUSTIN BANK, TEXAS N.A.
Positive Pay Agreement

This Agreement, made this day of ;20 , by and between

(the "Company") and Austin Bank, Texas N.A.

(the "Bank") is effective on the date of acceptance by Austin Bank, Texas N.A.

RECITALS

Company wishes to begin using the Austin Bank Positive Pay service and agrees to abide by the rules set
forth below now in effect or as they may be changed from time to time.

AGREEMENT

1. Introduction. Positive Pay verifies your Positive Pay file against checks being presented to us for
payment. Any paper item presented to us for payment that does not match the Positive Pay file will
be an exception or violation. The following sets forth the description of an exception or violation:

a)

b)

Items presented for payment through our in-clearings (deposited items) not matching
your issue file will be exceptions. You will have an automated option within AustinNET
Positive Pay to work with your exceptions as they arise. It is your responsibility to
work your Positive Pay Exceptions each business day before 10:00 a.m. {CST). For
purposes of this agreement, a business day is defined as every day except Saturdays,
Sundays, and federal holidays.

Items presented to us for immediate payment [cashing a check at the bank) not

'matching your issue file will be a violation. A bank representative may contact you by

phone for instruction en a Positive Pay violation. In the event that we cannot
contact an Authorized Representative for instruction on a Positive Pay violation, we
will return or refuse to pay the item. Authorized Representatives are designated in
Exhibit A.

2. Uploading Files. The Positive Pay file must be uploaded to our system one business day before
disbursing checks. Positive Pay files can be uploaded to our system on a monthly, weekly, daily,
and/or hourly basis.

3. Default Pay/Return Option.

a)

If Company has selected the Default to Pay Option in Exhibit A and if Company

fails to otherwise direct the Bank within the time frames set forth in the Positive Pay
Agreement, checks corresponding to records on the Suspect File for which no specific
instructions have been received will be posted and paid (provided there are sufficient
funds to cover such checks in the Account), and the Bank shall not be liable for damages
caused by the payment of any such checks in the Suspect File. Conversely, if the
Company has selected the Default to Return Option and if Company fails to

otherwise direct the Bank within the time frames set forth in the Positive Pay



Agreement, checks corresponding to the records on the Suspect file for which no
specific instructions have been received will be returned and the Bank shall not be liable
for damages caused by the return of any such checks in the Suspect File.

b) Company waives any claim of wrongful dishonor of any such checks returned
because Company did not provide timely instructions to pay checks appearing on
the Suspect File or instructed the Bank to return any such checks. Company
understands and agrees that the Bank cannot return checks that have been cashed
over-the-counter prior to the time that Company instructs the Bank to pay or return
such checks. With the consent of the Bank, Company may, from time to time,
change its selections on Exhibit A, by replacing the Form with another Exhibit A Form.
The Bank shall not be bound by any Form unless and unti! an authorized representative
of the Bank has executed such Form. As used herein, the term “Business Day” means
Monday through Friday, except federal holidays and any other days on which
commercial banks in the State of Texas are authorize to close.

4. Software. It is not required that you have any type of accounting software to utilize this service,

5.

7.

because you also have the ability to manually upload a Positive Pay file to our system using any
spreadsheet program to prepare the file. If you do have software that will create a Positive Pay file,
you will need to conform your software’s output file to fit the Bank’s formatting requirements, You
must send us a test file so that we can give instructions on modifying your file’s format that will
allow you to upload. You must also provide a list of all outstanding checks at the time you begin
using this service.

ACH Entries. Positive Pay will not stop the payment of checks that have been converted to ACH
entries. ACH Rules prohibit the conversion of business checks as long as they meet the standards
published in the ACH Rules. You are responsible for assuring that your checks meet these standards
to utilize the Positive Pay service. Tell us at once if you believe a check has been improperly
converted to an ACH entry.

Ordering Checks. Company agrees at all times to use high quality check documents in accordance
with the Bank’s check printing and MICR 'specifications. Not using business checks with high quality
MICR ink could result in a large number of Positive Pay violations and high costs to you.

Notices, Instructions, Etc.

a) Except as otherwise expressly provided herein, we shall not be required to act upon any
notice or instruction received from you or any other person, or to provide any notice or
advice to you or any other person with respect to any matter.

b} We shall be entitled to rely on any written notice or other written communication
believed by us in good faith to be genuine and to have been signed by an Authorized
Representative, and any such communication shall be deemed to have been signed by
such person. The names and signatures of Authorized Representatives are set forth
in Exhibit A. You may add or delete any Authorized Representative by written notice to



8.

10.

11.

us signed by at least two (or one, if only one exists) Authorized Representatives other
than that being added or deleted. Such notice shall be effective on the second business
day following the day of our receipt.
c) Except as otherwise expressly provided herein, any written notice or communication

shall be delivered, or sent to:
Attention: Treasury Management Administrator

Austin Bank, Texas NA

200 E Commerce St

Jacksonville, TX 75766

And, if to Company, addressed to:
Attention: (Authorized Representative)
Address:

unless another address is substituted by notice delivered or sent as provided herein. Except as
otherwise expressly provided herein, any such notice shall be deemed given when received.

Periodic Statement. The periodic statement issued by us for your account will reflect entries
credited and debited to your account. You agree to notify us promptly of any discrepancy between
your records and the information shown on any such periodic statement. If you fail to notify us
within 30 days of receipt of a periodic statement, you agree that we shall not be liable for any other
losses resulting from your failure to give such notice. In addition, you can use AustinNET to view
daily transactions on your account.

Fees. The fees for this service are: $100 setup fee, $50 per month.

Disclaimer of Warranty. YOU ACKNOWLEDGE THAT THE INFORMATION FILE MUST BE PROVIDED IN
A READABLE FORMAT TQ INTERFACE WITH OUR COMPUTERS, AND ASSUME THE RISK THAT OUR
COMPUTER MIGHT NOT BE OPERATIONAL AT ALL TIMES. WE MAKE NO WARRANTY, EXPRESS OR
IMPLIED, REGARDING THE PROGRAM, OUR COMPUTERS OR ITS USE AND HEREBY DISCLAIM ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

Liability; Limitations on Liability; Indemnity.

a) We shall be responsible only for performing the services expressly provided for in this
Agreement, and shall be liable only for our gross negligence in performing those
services. We shall not be responsible for your acts or omissions {including without
limitation the amount, accuracy, timeliness of transmittal or authorization of any file
received from you) or those of any other person. We are authorized by you to process
transactions in accordance with the information that we receive in the issued file
transmission from you. You shall be solely responsible for the information contained in
the file, and we shall have no responsibility for erroneous data provided by you. You will



12,

13,

14.

indemnify and hold us harmless from and against any loss, charge, liability, cost, fee or
expense (including attorneys’ fees and expenses) we suffer or incur resulting from any
lawsuit, claim, arbitration or other action, actual or threatened, arising under or in
connection with this Agreement, excluding those lawsuits, claims, arbitrations or other
actions arising out of our gross negligence.

b) In no event shall we be liable for any consequential, special, punitive or indirect loss or
damage that you may incur or suffer in connection with this Agreement, including losses
or damages from subsequent wrongful dishonor resulting from our acts or omissions
pursuant to this Agreement.

c) We shall be excused from failing to act or delay in acting if such failure or delay is caused
by legal constraint, interruption of transmission or communication facilities, equipment
failure, war, act of terror, emergency conditions, or other circumstances beyond our
control.

d) Our liability for loss of interest resulting from our error or delay, if any, shall be
calculated by using a rate equal to the average Federal Funds Rate at the Federal
Reserve Bank of New York for the period involved. At our option, payment of such
interest may be made by crediting your Account.

Amendments. From time to time, we may amend any of the terms and conditions contained in this
Agreement. Such amendments shall become effective upon receipt of notice by you or such later
date as may be stated in our notice to you.

Termination. You and we may terminate this Agreement at any time. Such termination shall be
effective on the second business day following the day of receipt of written notice of such
termination or such later date as is specified in that notice. We reserve the right to terminate this
Agreement immediately upon providing written notice of such termination to you. Any termination
of this Agreement shall not affect any of our rights and your obligations arising prior to such
termination, or your payment obligations with respect to services performed by us prior to
termination, or any other obligations that survive termination of this Agreement.

Entire Agreement. This Agreement, together with the Account Agreement, is the complete and
exclusive statement of the agreement between you and us with respect to the subject matter

hereof and supersedes any prior agreement(s) between you and us with respect to such subject

matter. In the event of any inconsistency between the terms of this Agreement and the Account
Agreement, the terms of this Agreement shall govern. In the event performance of the services
provided herein in accordance with the terms of this Agreement would result in a violation of any
present or future statute, regulation or government policy to which we are subject, and which
governs or affects the transactions contemplated by this Agreement, then this Agreement shall be
deemed amended to the extent necessary to comply with such statute, regulation or policy, and we
shall incur no liability to you as a result of such violation or amendment. No course of dealing
between you and us will constitute a modification of this Agreement or constitute an agreement
between you and us, regardless of whatever practices and procedures you and us may use.



15. Assignment. You may not assign this Agreement or any of the rights or duties hereunder to any
person without our prior written consent. We may assign this Agreement to an affiliate or any
successor or assign,

16. Waiver. We may waive enforcement of any provision of this Agreement. Any such waiver shall not
affect our rights with respect to any other transaction or modify the terms of this Agreement.

17. Binding Agreement; Benefit. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective legal representatives, successors and assigns. This Agreement is
not for the benefit of any other person, and no other person shall have any right against you or us
hereunder.

18. Severability. In the event that any provision of this Agreement shall be determined to be invalid,
illegal or unenforceable to any extent, the remainder of this Agreement shall not be impaired or
otherwise affected and shall continue to be valid and enforceable to the fullest extent permitted by
law,

| wish to begin using Positive Pay. | agree to abide by the rules set forth above now in effect or
as they may be changed from time to time. At least one signer must have full signing authority on the
account(s) listed in Exhibit A and this signer, by signing below, gives authority for other users who are
not authorized signers on the account but who are listed on the Exhibit A to have the access specified on
that form.

This authority is to remain in full force and effect until Bank has received written notification
from me of its termination in such time and manner as to afford Bank a reasonable opportunity to act
on it. | understand that | am in full control of my account and that if at any time 1 decide to discontinue
service, | will provide written notification to Bank. My use of the service signifies that | have read and
accepted all the terms and conditions of this Positive Pay Agreement.

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed by their duly
authorized officers, effective as of the date first above written.

Company:
By:
Title: Date:

Bank: Austin Bank, Texas NA
By:
Title: Date:




Positive Pay Setup Form
Exhibit A

The following account({s} will be set up with Positive Pay with the indicated default option:

Account Number Default: Pay or Return [ Account Number Default: Pay or Return

Return L] Payld  ReturnLl
Return i1 PayLJ  Returnil
Return Lt Paykd  Returnid
Return LJ payld  Returnld
Return L4 Payld  ReturnlJ

Return L. Payld  Returni]
Return L.} Payld  Returnid
Return L] payld  Returnd
Return LJ Payld  Returnll
Return L. Payld Returnll
Return LI Payld  ReturnbJ
Return L PaylLl  Returnld

*Please attach sheet with additional accounts and defaults indicated, if needed

Authorized Representatives*:

Signature | Name | PhoneNumber

*These are the individuals who can add, remove, or change the rights of positive pay users

Authorized Positive Pay Users and Rights

Name  |uploadFiles | Work Exceptions |
Yes L No bl
Yes L3 NoLJ
Yes LJ No Ll
ves L1 Nol.
Yes 3 Noid
ves L1 No Ll
Yes L3 No Ll
Yes 3 NoLJ
Yes LJ Nold
Yes LY Noll




REQUEST FOR PROPQOSALS- Upshur County Bank Depository

EXHIBIT 3

AVAILABILITY SCHEDULE



AUSTIN BANK, TEXAS N.A.

CHECK COLLECTION AVAILABILITY SCHEDULE

EFFECTIVE AUGUST, 2009

ROUTING/

TRANSIT # ENDPOINT ZONE AVAILABILITY
0000 - 00 Government ltems Next Business Day
0110 - x000¢ Boston City Next Business Day
2110 - o0 Boston City Next Business Day
0210 - x0x East Rutherford City Next Business Day
0220 - x0x Utica City Next Business Day
2220 - o0 Utica City Next Business Day
0260 - xxxx East Rutherford City Next Business Day
2260 - o0 East Ruthetford City Next Business Day
0280 - xoox East Rutherford City Next Business Day
0310 - xo0xx Philadelphia City Next Business Day
2310 - %0 Philadelphia City Next Business Day
0360 - xxxx Philadelphia City Next Business Day
2360 - x00¢ Philadelphia City Next Business Day
0410 - xxxx Cleveland City Next Business Day
2410 - 0 Cleveland City Next Business Day
0420 - 00 Cincinnati City Next Business Day
2420 - xoxx Cincinnati City Next Business Day
0430 - xo0ox Pittsburgh City Next Business Day
2430 - xxxx Pittsburgh City Next Business Day
0440 - x00x Columbus City Next Business Day
2440 - xxxx Columbus City Next Business Day
0510 - x0x Richmond City Next Business Day
2510 - xoox Richmond City Next Business Day
0519 - xooxx Charleston City Next Business Day
2519 - 0 Charleston City Next Business Day
0520 - x00¢ Baltimore City Next Business Day
2520 - 20 Baltimore City Next Business Day
0530 - xoxx Charlotte City Next Business Day
2530 - xoox Charlotte City Next Business Day
0539 - x0x Columbia City Next Business Day
2539 - o0 Columbia City Next Business Day
0610 - xo0xx Atianta City Next Business Day
2610 - xo0xx Atlanta City Next Business Day
0620 - x0om Birmingham City Next Business Day
2620 - »xxxx Birmingham | City Next Business Day
0630 - xoox Jacksonville City Next Business Day
2630 - x0x Jacksonville City Next Business Day
0640 - xxxx Nashville City Next Business Day
2640 - x0x Nashville City Next Business Day
0650 - xo00c New Orleans City Next Business Day
2650 - x00x New Orleans City Next Business Day
0651 - xox New Orleans RCPC Next Business Day
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AUSTIN BANK, TEXAS N.A.

CHECK COLLECTION AVAILABILITY SCHEDULE

EFFECTIVE AUGUST, 2009

ROUTING/

TRANSIT # ENDPOINT ZONE AVAILABILITY
2651 - 00( New Orleans RCPC Next Business Day
0652 - 0 New Orleans RCPC Next Business Day
2652 - xxxx New Orleans RCPC Next Business Day
0653 - 0 New Orleans RCPC Next Business Day
2653 - 00 New Orleans RCPC Next Business Day
0654 - x0x New Orleans RCPC Next Business Day
2654 - o0 New Orleans RCPC Next Business Day
0655 - oo New COrieans RCPC Next Business Day
2655 - »000¢ New Orleans RCPC Next Business Day
0660 - 0 Miami City Next Business Day
2660 - 00 Miami City Next Business Day
0710 - xoxx Chicago City Next Business Day
2710 - xxxx Chicago City Next Business Day
0720 - x000( Detroit City Next Business Day
2720 - x000¢ Detroit City Next Business Day
0730 - 0 Des Moines City Next Business Day
2730 - x00 Des Moines City Next Business Day
0740 - 00 Indianapolis City Next Business Day
2740 - x0x indianapolis City Next Business Day
0750 - x0ex Milwaukee City Next Business Day
2750 - x0x Milwaukee City Next Business Day
0810 - xo0x St. Louis City Next Business Day
2810 - 0 St. Louis City Next Business Day
0820 - xomx Little Rock City Next Business Day
2820 - xx0x Little Rock City Next Business Day
0829 - 00 Little Rock RCPC Next Business Day
2829 - 00 Little Rock RCPC Next Business Day
0830 - xo0x: Louisville City Next Business Day
2830 - 00 Louisville City Next Business Day
0840 - xxxx Memphis City Next Business Day
2840 -~ x0xx Memphis City Next Business Day
0841 - xooo¢ Memphis RCPC Next Business Day
2841 - xo0x Memphis RCPC Next Business Day
0842 - x00¢ Memphis RCPC Next Business Day
2842 - xxxx Memphis RCPC Next Business Day
0843 - 0 Memphis RCPC Next Business Day
2843 - xxxx Memphis RCPC Next Business Day
0910 - x0x Minneapolis City Next Business Day
2910 - o0 Minneapolis City Next Business Day
0920 - xc0xx Helena City Next Business Day
0960 - X0 Minneapolis City Next Business Day
2960 - 00 Minneapolis City Next Business Day
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AUSTIN BANK, TEXAS N.A.

CHECK COLLECTION AVAILABILITY SCHEDULE

EFFECTIVE AUGUST, 2009

ROUTING/

TRANSIT # ENDPOINT ZONE
1010 - 000 Kansas City City
3010 - x00x Kansas City City
1020 - xxxx Denver City
3020 - x000¢ Denver City
1030 - x00¢ Okiahoma City City
3030 - xxxx Oklahoma City City
1031 - 0xx Oklahoma City Country
3031 -00¢ Oklahoma City Country
1039 - o0 Oklahoma City RCPC
3039 - x0x Oklahoma City RCPC
1040 - 00 Des Moines City
3040 - x0x Des Moines City
1070 - 300X Denver RCPC
3070 - xo0x Denver RCPC
1110 - 00 Dallas City
3110 - x0x Dallas City
1111 - 00 Dallas RCPC
3111 - 00 Dallas RCPC
1113 -0 Dallas Country
3113 - 000( Dallas Country
1119 - 00 Dallas RCPC
3119 - 00 Dallas RCPC
1120 - 00 El Paso City
3120 - o0 El Paso City
1122 - xo0x El Paso RCPC
3122 - x0x El Paso RCPC
1123 - 000 El Paso RCPC
3123 - 0 El Paso RCPC
1130 - 00 Houston City
3130 - x0ox Houston City
1119 - 0238 Austin Bank ltems
1119 - 0677 Austin Bank Items
1119 - 0895 Austin Bank ltems
1119 - 1155 Austin Bank Iltems
1131 - 0327 Austin Bank ltems
1131 - 0527 Austin Bank ltems
1131 - 1061 Austin Bank ltems
1131 - 000 Houston RCPC
3131 - o0 Houston RCPC
1140 - o0 San Antonio City
3140 - xxxx San Antonio City
1141 - 000¢ San Antonio RCPC
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Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Pay
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Same Business Day
Same Business Day
Same Business Day
Same Business Day
Same Business Day
Same Business Day
Same Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day
Next Business Day



AUSTIN BANK, TEXAS N.A.
CHECK COLLECTION AVAILABILITY SCHEDULE

EFFECTIVE AUGUST, 2009

ROUTING/

TRANSIT # ENDPOINT ZONE AVAILABILITY
1149 - x0x San Antonio RCPC Next Business Day
3149 - xxx San Antonio RCPC Next Business Day
1163 - 00 El Paso : RCPC Next Business Day
3163 - xxxx El Paso RCPC Next Business Day
1210 - x00¢ San Francisco City Next Business Day
3210 - x00 San Francisco City Next Business Day
1211 - o0 San Francisco RCPC Next Business Day
3211 - x0x San Francisco RCPC Next Business Day
1212 - xoxx San Francisco RCPGC Next Business Day
3212 - 0 San Francisco RCPC Next Business Day
1213 - 000 San Francisco RCPC Next Business Day
3213 - x00x San Francisco RCPC Next Business Day
1214 - 00 San Francisco Country 4th Business day
3214 - 0. San Francisco Country 4th Business Day
1220 - %00 Los Angeles City Next Business Day
3220 - xxxx Los Angeles City Next Business Day
1221 - xxxx Los Angeles RCPC Next Business Day
3221 - xxxx Los Angeles RCPC Next Business Day
1222 - 000 Los Angeles RCPC Next Business Day
3222 - 0 Los Angeles RCPC Next Business Day
1223 - xxxx Los Angeles City Next Business Day
3223 - x0xx Los Angeles City Next Business Day
1224 - xoox Los Angeles RCPC Next Business Day
3224 - o0 Los Angeles RCPC Next Business Day
1230 - 0 Portiand City Next Business Day
3230 - xooox Portland City Next Business Day
1240 - xoxx Sait Lake City City Next Business Day
3240 - 000 Salt Lake City City Next Business Day
1250 - x00¢x Seattle City Next Business Day
3250 - xxx Seattle City Next Business Day
8000 - x0x¢ Traveler's Checks Next Business Day

All Other Endpoints Second Business Day
NOTES:

Same business day ledger credit is given on deposits of domestic items received prior
to the daily cut-off deadline of 6:00 PM with availability assigned based on the date
of ledger credit.

Business days are defined as Monday - Friday, excluding bank holidays.

Avaitability on reject items may be deferred one additional business day.
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REQUEST FOR PROPOSALS- Upshur County Bank Depository

EXHIBIT 4
COMMERCIAL FEE SCHEDULE

MISCELLANEOUS FEE SCHEDULE



;%Fgaé Schedile:

't

#Commercial Accounts

Account Analysis Service Fees

Account maintenance $10:00
Deposits $020
FDIC INSUTANCE .e.coevocserncne DetETMINEd Quarterly
[tems Deposited

[tems drawn on us $007

Transit Items $0.09
Rolled Coin $0.09
Strapped Currency $0.38
Withdrawals $015

Monthly interest paid will be a charge to the analysis calculation.
Investable Balance Calculation
Earnings Credit.........conr.... RAte determined monthly
Reserve Requirement -10%
Uncollected Funds Rate - Rate applied to average
negative collected balance is WS] prime plus 1%.

Other Services
Account Research
Per copy $500
Per hour $25.00 ($25.00 minimum)
Account Transfers
Austin Bank ATM FREE
Online Banking FREE
One Plus Banking FREE
Non-Austin Bank ATM $2.00
Telephone Customer Service, $2.00
ATM Withdrawals
Austin Bank ATM FREE

Non-Austin Bank ATM...52.00 plus processing Bank's fee
Austin Bank Check & ATM Debit Card

First card FREE

Replacement cards $7.00
Bags

Night Depository Bag (locked).—.oorevov. $2000annually

Zipper Bag (no lock) $500
Balance Inquiries

Austin Bank ATM FREE

One Plus Banking FREE

Online Banking FREE

One Plus Banking Fax $1.00

Non-Austin Bank ATM $1.00

Telephone Customer Service $1.00




Bill Pay
Online Banking.........$6.95 per month (includes 20 items)

$050 per item for each itern over 20
Cashier’s Checks

Austin Bank customer $500
Non-customner $10.00
Check Cashing (non-customer)......... Greater of 2% or $15.00
Check Printing............Fee variesaccording to style selected

Checkbook Balancing (per hour).$20.00 ($10.00 minimum)
Collection Items

Domestic $2000

International .......m.....$33.00 plus processing Bank’s fee
Early Closing Fee for accounts closed within 30 days of

opening $2500
Government Reclamations (Paper/ACH).......ue.. $530.00
Letters of Credit 2% (325000 minimum)
Levy/Garn_ishmenr $100.00
Loose Coin Counting Greater of 10%or $5.00
Non-Sufficient Check Fee (NSF) per itemm ... $30.00
Notary Service. $500
Return Irem Chargeback $7.50
Safe Deposit Boxes Varies by box size

Safe Deposit Drill & Lock Replacement...Fee varies by service
Statement Print-Out

Online Banking FREE

Hard Copy Print Out (per copy) $2.00
Statement

Special Cue-off $10.00

Multiple Signatures per statement.........$2500 per month
Stop Payment $30.00

Temporary Checks. $.20 per check (up to 10 free with order)
Wire Transfer

[ncoming (each) $1000
Returned Incoming (each) $20.00
International (each)......$2000 plus processing Bank’s fee
Outgoing (each) $20.00

Austin Bankoffersafull line of business products
If you would like to hinow about any of our Treasury Management
servicesorwould like fora Treasury Management officer tocontact you,
please emailusat tmservices@austinbankcomor call 1-800-644-9275

Ausln Bank

Member FDIC
www.austinbank.com
Rev, 07/18



Fee Schedule for

Miscellaneous Services

Account Research
Per copy $500
Per hour $2500 ($25.00 minimum)
Account Transfers
Austin Bank ATM FREE
One Plus Banking ~FREE
Online Banking FREE
Mobile Banking...........c..r.FREE (in Bank transfers)
$2.00(Bank to Bank transfers)
Non-Austin Bank ATM $2.00
Popmoney®..... Fee varies according to payment amount
Telephone Customer Service $2.00
ATM Withdrawals
Austin Bank ATM FREE

Non-Austin Bank ATM...$2.00 plus processing Bank's fee
Austin Bank Basic Debit Card

First card FREE

Replacement cards $7.00
Bags

Night Depository Bag (locked)............ $20.00 annually

Zipper Bag (no lock) $5.00
Balance Inquiries

Austin Bank ATM FREE

Mobile Banking FREE

One Plus Banking FREE

Online Banking FREE

One Plus Banking Fax $1.00

Non-Austin Bank ATM $1.00

Telephone Customer Service $1.00
Bill Pay

Mobile Banking FREE

Online Banking FREE
Cashier’s Checks

Austin Bank customer $500

Non-customer. $1000
Check Cashing (non-customer).........Greater of 2% or $15.00
Check Printing.......o.... Fee varies according tostyle selected

Checkbook Balancing (per hour)..$20.00 ($10.00 minimum)



Collection ltems

Domestic $20.00

International ... $3500 plus processing Bank’s fee
Deposits

Inoffice FREE

Mobile Banking (per item) $50
Early Closing Fee for accounts closed within 30 days of

opening, $25.00
Government Reclamations (Paper/ACH).........uw.. $30.00
Letters of Credit 2% ($250.00 minimum)
Levy/Garnishment $100.00
Loose Coin Counting........—..Greater of 10%or $5.00
Non-Sufficient Check Fee (NSF) per itern ... $30.00
Notary Service $500
Return Item Chargeback $7.50
Safe Deposit Boxes Varies by box size

Sale Deposit Drill & Lock Replacement... Fee varies by service
Statement Princ-Out

Online Banking FREE

Hard Copy Print Out (per copy) $2.00
Statement

Special Cut-off $1000

Multiple Signatures per statement.........$25.00 per month
Stop Payment $3000

Temporary Checks...$.20 per check (up to 10 free wich order)
Wire Transfer

Incoming (each) $10.00
Returmed Incoming (each) $20.00
International (each)......$20.00 plus processing Bank’s fee
Outgoing (each) $2000

AusfinBank

Member FDIC
www.austinbank.com

Rev. 07/18



REQUEST FOR PROPQOSALS- Upshur County Bank Depositcry

EXHIBIT 5

FINANCIAL STATEMENT



UM, BLIO/JLAlTULL AD.UL.d

STEM: 03/19/2019 20:31

* BASSETS ***
r* CASH ACCOUNTS
** CASH ITEMS

* DUE FRCOM BANKS DEMAND
* DUE FROM BANKS TIME

* FEDERAL RESERVE BANK
** TOTAL DUE FRCM BANKS

*+ INVESTMENT SECURITIES
** FED FUNDS SOLD

REAL ESTATE LOANS
AGRICULTURAL LOANS
COMMERCIAL LOANS
CONSUMER LOANS
NONACCRUING LOANS
LAS CONTROL ACCOUNTS
* TOTAL LOANS

** NET LOANS

** TQTAL FIXED ASSETS

** OTHER REAL ESTATE OWNED

** INTANGIBLE ASSETS

** INVESTMENT IN SUBSIDIARIES

** OTHER ASSETS

*** TOTAL ASSETS

' LIABILITIES *=**

NON INTEREST BEARING TRANSACTION DEPOSITS
INTEREST BEARING TRANSACTICN DEPOSITS
* TOTAL TRANSACTION DEPOSITS

* TOTAL NON-TRANSACTION DEFOSITS

¢* TQTAL BROKERED DEPQSITS

¢ DEPOSIT CONTROL ACCOUNTS

t* TOTAL DEPOSITS

t* FED FUNDS PURCHASED & REPOS

** QTHER LIABILITIES

t+* TOTAL LIABILITIES

' CAPITAL ***

** CAPITAL BEFORE FAS 115

*** TOTAL EQUITY CAPITAL

*** TOTAL LIABILITIES & CAPITAL

CilNANGLAL maiNATLEeISINL 2101 at

SUMMARY STATEMENT OF CONDITION

CURRENT
BALANCE

18,264,910.96
694,412.56
13,992,686.73
00

46,817, 328.07
60,810,014.80

272,405, 685.37
.00
1,014,065,143.26
35,774,329.98
184,419,252.46
115,416,681.84
12,725,762.16
1,289,805.04
1,357,138,691.19
1,343,583,831.52
32,473,525.49
417,743.00
10,912,685.72
10,268,916.46
46,073,629.05
1,795,905,354.93
568,199,736.90
308,194,207.93
876,393,944.83

623,219, 596.60
0¢

(638, 951.86)

1,498,974,589.57
27,917,084.15

15,026,432.41
1,541,918,106.13

255,024,215.18
253,989,441.08

1,795,907,547.21

NET BAL
CHANGE

1,227,574.38
237,269.47

{7,496,957.06}
00

{5,927, 756.56)
(13,424,713.62)

.Qo

.00
(726,510.895)

537,112.24
(159,540.11)
(147,047.75)

56,255.83
{114,740.37)
{1,041,552.77)
(1,042,396.90)

.00

.00

.00

.00

1,255,253.30
(11.,747.013.37)
(8,599,290.98)
(3,110,498,53)
(11,709,788.51)

752,081.79

.00
(532,426.62)
(11,490,134.34)

725,471.67

8,038.37
(10,756, 624.30)

255,390.54
255,390.54

(10,501,233.76}

AVG BAL
MAR'19

16,905,622.40
589,942.68
16,023,016.69
o0

58,364,473.36
74,387, 490.05

272,701,971.88
.00
1,014,792,359.66
35,773,728.51
185,562,410.64
115;097,618.51
12,817,810.77
461,431.34
1,357,963,941.15
1,344,416,182.2¢6
32,341,219.11
417,743.00
10,912,685.72
10,163,653.30
45,503.704.79
1,808,340,215.19
5377,388,B76.11
309,977,124,93
887,366,001.04

622,031,107.82
00

(723,294.80)

1,508,673,814.06
31,762,511.58

14,964,726.39
1,555,401,051.92

253,974,056.11
252,939,282.01

1.808,340,333.83

AVG BAL
1/19-3/18

17,062,162.55
777,000.39
16,167,142.80
00

43,213,597.21
§9,380,740.01

273,849,325.12
.Q0
1,012,931,326.38
35,332,282.74
179,988,270.21
115,975, 484.69
12,975,343.00
888,074.23
1,351,512,440.52
1,338,030,821.1¢
32,142,711.90
376.120.56
10,912, 685.72
9,829,321.07
45,778, 665.45
1,788,139,553.82
557,373,228.05
313,275,198.4¢6
870,648,427.51

619,308,939.87
00

{530, 651.05)

1.489,426,716.34
32,493,451.45

15,834,779.17
1,537,754,946.83

251,794,423.31
250,384,639.76

1,788,139,586.59

ouvn UAlbD. U2

PROCESSED THRU: 03
AVG BAL

CYTD 2018

17,062,162.54
777,000.37

16,167,142.80
00

43,213,597.21
53, 380, 740. 01

273,8B49,325.12
.00

1,012,931,326.38
35,332,282.74
179,088,270.22
115.,975,484.68
12,975,343.00
888,074.23
1,351,512,440.53
1,338,030,821.16

32,142,711.89

376,120.56

10,912, 685.72
9,829,321.07
45,778,665.44
1,768,139,553.88
557,373,228.05

313,275,199.45
870,648,427.50

619,308, 939.86
(530, 651.06)

1,489,426,716.30
32,493,451.45

15,834,779.17
1,537,754,946.79

251,794,423.37
250,384, 639.82

1,788,139,586.61

Sl LwLD
/1972019



TWAL . LRI/ JALATVIAL LIZ.UL G

STEM: 03/19/2019 20:31

* INTEREST INCOME **¥
INVESTMENT INCOME ~ TAXABLE
INVESTMENT INCOME - TAXFREE
FED FUNDS INTEREST

LOAN INTEREST

* TOTAL INTEREST EARNED

* INTEREST EXPENSE ***

INTEREST PAID FED FUNDS & REPOS
INTEREST PAID DEPOSIT ACCOUNTS

* TOTAL INTEREST PAID

** NET INTEREST INCOME

* NON INTEREST INCOME ***

* LOAN FEE INCOME

* DEPOSIT ACCOUNT SERVICE CHARGES

* MISCELLANEQUS INCOME
** TOTAL NON INTEREST INCCME

¢ NON INTEREST EXPENSE ***

SALARIES
BENEFITS
* SALARIES & BENEFITS

CCCUPANCY EXPENSE

CONSULTING & PROFESSIONAL
EQUIPMENT

ADVERTISING

EMPLOYEE & BUSINESS DEVELOFMENT
COMMUNICATIONS

MISCELLANEQUS EXPENSES

TELLERS' OVER & SHORT
LOAN/OPERATING LOSSES

* TOTAL NON INTEREST EXPENSE

** NET INCOME BEFORE PLL/G&L/FIT

**+ PROVISION FOR LOSSES
** OTHER (GAIN)/LOSS

** EARNINGS OF SUBSIDIARIES
** ALLCCATED INCOME/EXPENSE
** NET INCOME BEFORE INCOME TAX

t* PROVISION FOR INCOME TAX
r** NET INCOME

LANANLLAL PIANAOLIMGIVL 21041004

SUMMARY INCOME STATEMENT

NET BAL
CHANGE

.00
.00

.00
197,753.26
197,753.26

1,529.64
18, 980.37
20,510.01

177,243.25

4,959.76
74,582.46
2,347.71
81,889.93

.00
53.36
53.38
2,623.85

{1,759.67)
3,609.64
00

3,742.64
255,390.54

.00
.00

.00
.00
255,390.54

.00
255,380.54

NET CHG
MAR'19
.00

.00
53,25%.99
3,889,996.49

3,943,256.48

33,095.96
356,806.60
389,702.56

3,553,553.92

106,709.78
957,824.63
357,884.65
1,422,419.06

1,162,603.27
506,605.58
1,669,208.85
126,834.79
173,944.40

7.482.
2,654,101.00
2,321,871.98

.00
(20,256.64)

.00
.00
2,342,128.62

.00
2,342,128.62

ACTUAL BUD
MAR'18

584,800.00
00

75,200.00
6,132,800.00

6,7%4,800.00

66,600.00
322,500.400
589,100.00

6,205,700.00

189,700.00
1,645,500.00
513,400.00
2,348,8600.00

2,380,800.00
740,300.00
3,331,100.00

606,900.00
197,800.00
30,600.00
84,400.00
211, 300.00
131,900.00
€52,800.00
2,000.00
151,500.00
5,400,300.00

3,154,000.00

220,000.00
6,700.00

22,000.00
.00
2,949,300.00

619,400.00
2,329,900.00

ECY BAL
CYTD 2019

938,642.19
141,716.09
20¢,838.59

15,745,400.90
17,034,597.717

138,927.39
1,426,667.58
1,565,584.97

15,469, 002.80

460, 303.18
4,115,575.63
1,357,259.¢68
5,933,138.49

6,073,363.29
1,957,011.63
8,030,374.92

1,342,887.15
475,128.65
108,123.78
332,186.52
392,326.62
289,158.13
1,861,995.65
4,802.68
224,969.28

13,061,953.38

8,340,187.91
284,000.00

(81,877.57)

65,346.90
.00
8,203,412.38

1,189,024.00
7,014,389.38

oo
PRCCESSED

MAR'1

1,682,100.00
.00
218,300.00

17,707,700.00
19,608,100.00

193,200.00
1,509,000.00
1,702,200.00

17,905,900.00

6,000.00
454, 500.00

16,056,200.00

8,790,800.00

660,000.00
20,100.00

63,000.00
.00
8,173,700.00

1.716,500.00
6,457,200.00

N Unall. JYJd/213/E8VL

THRU: 03/19/201
ACTUAL TRST

=
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REQUEST FOR PROPQOSALS- Upshur County Bank Depository

EXHIBIT 6

ANALYSIS STATEMENT



UPSHUR COUNTY
TAX ASSESSOR/COLLECTOR

GILMER OFFICE
P O BOX 160
GILMER, TX 75644

PHONE: 903-843~5574

TEXAS DEPT OF MOTOR VEHICLE

215 N TITUS
GILMER TX 75644

GRCOUP: 141548

ACCOUNT: 2300024102

DEMAND DEPOSIT ACCOUNT ANALYSIS

FOR THE MONTH QF FEBRUARY, 2019 PAGE: 1
ANALYSIS CHARGES
NUMBER COST PER TOTAL

———=ACTIVITY DESCRIPTION--—-- DATE OF UNITS UNIT COsT
RETURNED ITEM CHARGE 02/11/2019 1 7.500 7.50

ACTIVITY SUMMARY

NUMBER COST PER TOTAL AVAILABLE BALANCE
————— ACTIVITY DESCRIPTION----- OF UNITS UONIT COST REQUIRED TO SUPPORT
Withdrawal 12 .150 1.80 1,333.89
Deposit 98 .200 19.60 14,524.58
On Us Item 133 .Q70 9,31 6,899.18
Transit 849 .090 76.41 £6,623,65%
MONTHLY MAINTENANCE 1 10.000 10.00 7,410.50
NSF CHARGE 1 7.500 7.50 5,557.88
TOTAL OF ACTIVITY CHARGES AND CREDITS: 124.62 92,349.68

BALANCE REQUIRED TO SUPPORT INFORMATION

TOTAL BALANCE REQUIRED TQ SUPPORT ACTIVITY CHARGES AND CREDITS 92,349.68
TOTAL BALANCE REQUIRED TO SUPPORT INTEREST EARNED 25,781.13
TOTAL ADDITIONAL BALANCE REQUIRED TO SUPPORT 118,130.81

BALANCE INFORMATION
AVERAGE LEDGER BALANCE: 114,354.40
AVERAGE FLOAT: 3,464.88
AVERAGE AVAILABLE BALANCE: 110,889.52



GILMER OFFICE
P O BOX 160
GILMER, TX 75644

PHONE: 903-843-5574
UPSHUR COUNTY

TAX ASSESSOR/COLLECTOR
TEXAS DEPT OF MOTOR VEHICLE

215 N TITUS
GILMER TX 75644 GROUP: 141548
ACCOUNT: 2300024102
DEMAND DEPOSIT ACCOUNT ANALYSIS
FOR THE MONTH OF FEBRUARY, 2019 PAGE: 2
EARNINGS CREDIT SUMMARY
AVERAGE POSITIVE AVAILABLE BALANCE: 110,889.52
RESERVES ON 114,354.40 AT 10.0000%: (=) 11,435.44
INVESTABLE BALANCE: (=) 99,454.08
EARNINGS CREDIT FOR INVESTABLE BALANCE AT 2.4090%: 183.79
INTEREST ERRNED DURING THE MONTH: {=) 34.79
NET EARNINGS CREDIT: (=) 149.00
ANALYSIS SUMMARY
NET EARNINGS CREDIT: 149,00
LESS NET ACTIVITY CHARGES: () 124.62

ANALYSIS CREDITED TO
CHECKING ACCOUNT 2300021439 (=) 24.38



UPSHUR COUNTY

TAX ASSESSOR/COLLECTOR
TEXAS PARKS & WILDLIFE
215 N TITUS

GILMER TX 75644

GILMER OFFICE
P O BOX 160
GILMER, TX 75644

PHONE: 903-843-5574

DEMAND DEPOSIT RCCOUNT ANALYSIS
FOR THE MONTH CF FEBRURRY, 2019

GROUP:

141548

ACCOUNT: 2300024110

PAGE: 1

ACTIVITY SUMMBRRY

NUMBER COST PER

TOTAL AVAILABLE BALANCE

————— ACTIVITY DESCRIPTION----- OF UNITS  UNIT COST REQUIRED TQ SUPPCRT
Withdrawal 11 .150 1.65 1,222.86
Deposit 17 .200 3.40 2,519.82
On Us Item 2 .070 .14 103.76
Transit 10 .090 .90 667.01
MONTHLY MAINTENANCE 1 10.000 10.00 7.411.24
TOTAL OF ACTIVITY CHARGES AND CREDITS: 16.09 11,924.69
BALANCE REQUIRED TO SUPPORT INFORMATION
TOTAL BALANCE REQUIRED TO SUPPORT ACTIVITY CHARGES AND CREDITS 11,924.69
TOTAL BALANCE REQUIRED TO SUPPORT INTEREST EARNED 1,731.99
TOTAL ADDITICNAL BALANCE REQUIRED TO SUPPORT 13,636.68
BALANCE INFORMATION
RVERAGE LEDGER BALANCE: 7,396.98
AVERAGE FLOAT: 44.16
AVERAGE AVAILABLE BALANCE: 7,352.82
EARNINGS CREDIT SUMMARY
AVERAGE POSITIVE AVAILABLE BALANCE: 7,352.82
RESERVES ON 7,396.98 AT 10.0000%: {-) 735.698
INVESTABLE BALANCE: (=) 6,613.13
ERRNINGS CREDIT FOR INVESTABLE BALANCE AT 2.4088%: 12.22
INTEREST EARNED DURING THE MONTH: (=) 2.31
NET EARNINGS CREDIT: (=) 9.91



GILMER OFFICE
P O BOX 160
GILMER, TX 75644

PHONE:903-843-5574
UPSHUR COUNTY

TAX ASSESSOR/COLLECTOR
TEXAS PARKS & WILDLIFE

215 N TITUS
GILMER TX 75644 GROUP: 141548
ACCOUNT: 2300024110
DEMAND DEPOSIT ACCOUNT ANALYSIS
FOR THE MONTH OF FEBRUARY, 20189 PAGE: 2
ANALYSIS SUMMARY
NET EARNINGS CREDIT: 9.91
LESS NET ACTIVITY CHARGES: (~-) 16.09
NET ANALYSIS: (=) 6.18-

ANALYSIS CHARGED TO
CHECKING ACCOUNT 2300021438 6.18

AN ANALYSIS CHARGE COULD BE AVOIDED BY MAINTAINING AN AVERAGE POSITIVE
AVAILABLE BALANCE OF $11,927 FOR 28 DAYS.
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CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2018 AND 2017
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AUSTIN BANCORP, INC,
AND SUBSIDIARIES

Consolidated Financial Statements
and Additional Information

December 31,2018 and 2017

(With Independent Auditor’s Report Thereon)



' PavNE & SMITH, LLC
' Certified Public Accountants

Independent Auditor's Report

The Board of Directors
Austin BanCorp, Inc. and Subsidiaries

Repaort on the Conselidated Financial Statements

We have audited the accompanying consolidated financial statements of Austin BanCorp, Inc. and Subsidiaries (Company), which comprise
the consolidated balance sheets as of December 31, 2018 and 2017 and the related consolidated statements of income, comprehensive income,
changes in stockholders’ equity and cash flows for the years then ended and the related notes to the consolidated financial statements.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance with accounting
principles generally accepted in the United States of America; this includes the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of consolidated financial statements that are free from material misstatement, whether due to
fraud or error.

Auditor's Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based upon our audits. We conducted our andits in
accordance with auditing standards generally accepted in the United States of America and the standards applicable to financial audits contained
in Government Auditing Standards, issued by the Comptroller General of the United States. Those standards require that we plan and perform
the andit to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated financial statements.
The procedures selected depend on:the auditor’s judgment, including the assessment of the risks of material misstatement of the consolidated
financial statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the
entity’s preparation and fair presentation of the consolidated financial statements in order to design audit procedures that are appropriate in the
circumstances. An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements.

We believe that the andit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the conselidated financial statements referred to above present fairly, in all material respects, the financial position of Austin
BanCom, Inc. and Subsidiaries as of December 31, 2018 and 2017, and the results of their operations and their cash flows for the years then
ended, in conformity with accounting principles generally accepted in the United States of America.

Report on Internal Control over Financial Reporting and Other Regulatory Requirements

Internal Control Over Financial Reporting and Compliance

We also have audited in accordance with auditing standards generally accepted in the United States of America, the Company’s internal control
over financial reporting as of December 31, 2018, based on criteria established in the Internal Control-Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO) and our report dated February 1, 2019 expressed an unmodified
opinion thereon.

In accordance with Government Auditing Standards, we have also issued reports dated February 1, 2019 on our consideration of the Company’s
internal control over financial reporting and on our tests of its compliance with certain provisions of laws, regulations, contracts, grant
agreements and other matters. The purpose of those reports is to describe the scope of our testing of internal control over financial reporting

and compliance and the results of that testing. Those reports are an integral part of an audit performed in accordance with Government Auditing
Standards in considering the Company’s intemmal control over financial reporting and compliance.

e = Soritf LEP

February 1, 2019

5952 Royal Lane « Suite 158 » Dallas, TX 75230 + 214/ 363-9927 » Fax 214 / 363-9980



AUSTIN BANCORP, INC. AND SUBSIDIARIES
Consolidated Balance Sheets
December 31, 2018 and 2017

(In thousands of dollars)

2018 017
ASSETS
Cash and cash equivalents 3 94,513 Y 87,487
Securities available for sale 197,966 163,694
Securities held to maturity 70,461 66,318
Loans held for sale 994 1,040
Loans held for investment 1,333,842 1,280,136
Bank premises and equipment 31,566 32,561
Goodwill 11,560 11,560
Cash surrender value of life insurance 31,140 28,753
Other assets 21,826 22,580
$ 1,793,868 5 1,694,129
LIABILITIES AND STOCKHOLDERS' EQUITY
Deposils:
Noninterest bearing 3 557,270 3 529,780
Interest bearing 936,564 907,150
Total deposits 1,493,834 1,436,930
Other borrowings 30,958 14,817
QOther liabilities 20,023 17,057
Commitments and contingencies - -
Stockholders' equity:
Preferred stock, $1 par value, 1,000,000 shares
authorized, no shares issued and oustanding at
December 31, 2018 and 2017 - -
Common stock - $1 par value, 2,000,000 shares
authorized, 1,127,295 shares issued and 1,124,573
outstanding at December 31, 2018 and 2017 1,127 1,127
Paid-in capital 24,695 24,695
Retained earmings 224 972 200,530
Accumulated other comprehensive loss, net of
tax of $437 for 2018 and $247 for 2017 (1,645) (931)
249,149 225,421
Treasury stock, at cost (96) (96)
Total stockholders' equity 249.053 225,325
] 1,793,868 3 1,694,129

See accompanying notes to consolidated financial statements.
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AUSTIN BANCORP, INC. AND SUBSIDIARIES
Consolidated Statements of Income
For the Years Ended December 31, 2018 and 2017

(In thousands of dollars)

2018 2017
Interest income:
Interest and fees on loans $ 71,830 $ 64,590
Interest on deposits in other banks 1,068 603
Interest on securities 5,555 4,045
Other 124 104
Total interest income 78.397 69,342
Interest expense:
Interest on deposit accounts 4,877 3,378
Other 444 69
Tolal interest expense 5321 3447
Net interest income 73,276 65,895
Provision for loan losses 2,647 1,746
Net interest income after provision for loan losses 70,629 64,149
Noninterest income:
Service charges and fees 11,226 11,932
Gain on sales of loans 805 890
Interchange fees 7,858 7,150
Other 4,240 3937
Total noninterest income 24,129 23,909
Noninterest expense:
Salaries and employee benefits 36,709 34,192
Occupancy of bank premises 6,017 5,736
ATM and interchange fees 2,487 2,323
Telecommunications 1,011 1,045
Computer software maintance 2,135 2016
Other 10,404 9.939
Total noninleres! expense 58.763 55,251
Income before incote tax expense 35,995 32,807
Income tax expense 7,336 13.796
Net income § 28,659 ) 19,011

See accompanying notes to consolidated financial statements.
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AUSTIN BANCORP, INC., AND SUBSIDIARIES
Consolidated Statements of Comprehensive Income
For the Years Ended December 31, 2018 and 2017

(In thousands of dollars)

[an]
=
{~=]
()
=
|~

Net income I 28,659 h) 19,011

Other comprehensive loss, net of tax, on securities available for sale:
Change in net unrealized loss during the period net of tax

benefit of $190 and $123 for 2018 and 2017, respectively (714) (699)
Reclassification adjustment for net gains in¢luded in net income - (1}
Other comprehensive loss, net of tax (714 (700)

Total comprehensive income 3 27,945 $ 18,311

See accompanying notes to consolidated financial statements,
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Balance January 1, 2017
Netincome

Other comprehensive loss
Dividends

Balance Decemnber 31, 2017
Nel income

Other comprehensive loss
Dividends

Balance December 31, 2018

AUSTIN BANCORP, INC. AND SUBSIDIARIES

Consolidated Statements of Changes in Stockholders’ Equity

For the Years Ended December 31, 2018 and 2017

(In thousands of dollars)

Accumulated
Qther
Preferved Common Paid-in Retained Comprehensive Treasury
Stock Stock Capital Eamings Loss Stock Total

s - % 1,127 § 24695 § 185,399 § (231) § [96) 210,894
- - - 19,011 - - 19,011
. - . - (700} - (700)
- - - {3.880) - - (3.880)
- 1,127 24,695 200,530 (931) (96) 225325
- - - 28,659 - - 28,659
- - - - 714) - (M4
- - - 4217) - - (4217}

$ - 8 1127 24695 S 224972 % (1,645) § (96) 249,053

See accompanying notes to consolidated financial statements.
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AUSTIN BANCORP, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows
For the Years Ended December 31, 2018 and 2017

(In thousands of dollars)

2018 2017
Cash flows from operating activities;
Net income $ 28,659 5 19,011
Adjustments to reconcile net income to net
cash provided by operating activitics:
Depreciation 3,176 2,989
Amartization 632 751
Pravision for loan losses 2,647 1,746
Deferred tax (benefit) expense (119) 4315
Gain on sales of loans (805) (890}
Writedown of other real estate owned 40 124
Writedown of bank premises and equipment - 23
Net gain on sales of other real estate owned (136) (163)
Mortgage loans originated for sale (31.109) (34,110)
Proceeds from sales of mortgage loans 31,960 34,498
Increase in other assels (1.851) (5.080)
Increase (decrease) in other liabilities 2,966 683
Nel cash provided by operating activities 36.060 22 531
Cash flows from investing activities:
Purchases of securities available for sale (885,680) (882,265)
Purchases of securities held to maturity (10,285) (10,207)
Proceeds from sales, maturities, calls and principal
reductions of securitics available for sale 850,144 847,088
Proceeds from maturities, calls and principal
reductions of securities held to maturity 6,742 6,233
Net originations of loans (56,647) (69,114)
Net additions to bank premises and equipment (2.181) (5.229)
Net proceeds from sales of other real estate owned 645 2475
Net cash used in investing activities (97.862) (111,019
Cash flows from financing activities:
Nel increase in demand deposits,
NOW and savings accounls 60,187 95,483
Nel payments from maturing certificates
of deposit (3.283) (2,505)
Cash dividends paid 4217 (3.880)
Net increase (decreasc) in other borrowings 16,141 (2,032}
Net cash provided by financing activities 68,828 87,066
Net increase (decrease) in cash and cash equivalents 7,026 (1,422)
Cash and cash equivalents at beginning of year 87.487 88909
Cash and cash equivalents at end of year 5 94,513 $ 87,487

See accompanying notes to consolidated financial statements.



AUSTIN BANCORP, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements

December 31, 2018 and 2017

1. Summary of Significant Accounting Policies

The following is a summary of the significant accounting policies used by Austin BanCorp, Inc, and Subsidiaries (together referred
to as Company) in the preparation of its consolidated financial statements. The accounting policies conform to generally accepted
accounting principles and practices generally followed within the banking industry. A description of the more significant of these
policies follows.

Busingss

The accompanying consolidated financial statements include the accounts of Austin BanCorp, Inc. (BanCorp) and its wholly-
owned subsidiaries Texas East Bank Services, Inc. (Service Company), Jacksonville Company, Inc., and Austin Bank, Texas N.A.
and its wholly owned subsidiary AB Community Investment Co., {tagether referred to as Bank). All significant inter-company
transactions and balances have been eliminated in consolidation.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities
at the date of the consolidated financial statements and the reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.

Material estimates that are particularly susceptible to significant change in the near-term relate to the determination of the allowance
for loan losses and valuation of other real estate cwned. While management uses available information to recognize losses on loans
and other real estate owned, future provisions may be necessary based on changes in local economic conditions. In addition,
banking regulators, as an integral part of their examination process, periodically review the Company’s allowance for loan and
other real estate losses. They may require the Company to record additional provisions for losses based on their judgment about
information available to them at the time of their examination,

A significant portion of the Company’s loans ate secured by real estate and related assets located in local markets. Accordingly,
the ultimate collectibility of this portion of the Company’s loan portfolio is susceptible to changes in local market conditions.

Cash and Cash Equivalents

For the purposes of reporting cash flows, cash and cash equivalents include cash on hand, amounts due from banks, other short-
term investments and federal funds sold. All highly liquid investments with an initial maturity of less than ninety days are
considered to be cash equivalents.

Securities

Certain debt securities that management has the positive intent and ability to hold to maturity are classified as held to maturity and
recorded at amortized cost. Trading securitics are recorded at fair value with changes in fair value included in earnings. Securities
not classified as held to maturity or trading, including equity securities with readily determinable fair values, are classified as
available for sale and recorded at fair value, with unrealized gains and losses excluded from earnings and reported in other
comprehensive income.

Purchase premiums and discounts are recognized in interest income using the interest method over the terms of the securities.
Declines in the fair value of held to maturity and available for sale securities below their cost that are deemed to be other than
temporary are reflected in earnings as realized losses. In determining whether other-than-temporary impairment exists, management
considers many factors, including (i) the length of time and the extent to which the fair value has been less than cost, (ii) the
financial condition and near-term prospects of the issuer, and (iii) the intent and ability of the Company to retain its investment in
the issuer for a period of time sufficient to allow for any anticipated recovery in fair value, Gains and losses on the sale of securities
are recorded on the trade date and are determined using the specific identification method.



AUSTIN BANCORP, INC. AND SUBSIDIARIES

Loans Held for Sale

The Company originates mortgage loans both for sale and for investment purposes. The designation of mortgage loans is made by
management at the time of origination. Mortgage loans designated as held for sale are stated at the lower of aggregate cost, net of
discounts or premiums, or estimated fair market value. Market value is based on the contract prices at which the mortgage loans
will be sold or, if the leans are not committed for sale, the current market price. Net unrealized losses, if any, are recognized in a
valuation allowance by charges to income.

Gain or loss on the sale of mortgage loans held for sale is generally determined by the difference between the carrying amounts of
the related loans sold and the net proceeds thereof. Since the Company does not retain servicing on the sold loans, proceeds from
loans typically include a service release premium.

Loans

The Company grants commercial, real estate, agricultural, and consumer loans to customers. The ability of the Company’s debtors
to honor their contracts are dependent upon the real estate and general economic conditions in this area.

Loans that management has the intent and ability to hold for the foresecable future or until maturity or pay-off generaily are teported
at their outstanding unpaid principal balances adjusted for charge offs, the allowance for loan losses, and any deferred fees or costs
on originated loans. Interest income is accrued on the unpaid principal balance, Fees associated with originating loans to the extent
they exceed the direct loan origination costs are generally deferred and recognized over the life of the loan as an adjustment of
yield.

Loans are considered past due if the required principal and interest payments have not been received as of the date such payments
were due. Loans are placed on nonaccrual status when, in management’s opinion, the borrower may be unable to meet payment
obligations as they become due, as well as when required by regulatory provisions. In determining whether or not a borrower may
be unable to meet payment obligations for each class of loans, the Company considers the borrower’s debt service capacity through
the analysis of current financial information, if available, and/or current information with regards to the Company’s collateral
position. Regulatory provisions typically require the placement of a lean on nonaccrual status if (i) principal or interest has been in
default for a period of 90 days or more unless the loan is both well secured and in the process of collection or (ii) full payment of
principal and interest is not expected. Loans may be placed on nonaccrual status regardless of whether or not such loans are
considered past due, When interest accrual is discontinued, all unpaid accrued interest is reversed against interest income. Interest
on nonaccrual loans is accounted for on the cash basis or cost recovery method until qualifying for retumn to accrual status. A loan
may be returned to accrual status when all the principal and interest amounts contractually due are brought current and future
principal and interest amounts contractually due are reasonabtly assured, which s typically evidenced by a sustained period (at least
six months) of repayment performance by the borrower.

Impaired Loans

Loans are considered impaired when, based on current information and events, it is probable the Company will be unable to collect
all amounts due in accordance with the original contractual terms of the loan agreement, including scheduled principal and interest
payments. The Company does not consider smaller balance loans of similar nature (loans less than $100,000) in its impairment
testing on an individual loan basis, If a loan greater than $100,000 is impaired, a specific valuation allowance is allocated, if
necessary, so that the loan is reported net, at the present value of estimated future cash flows using the loan’s existing rate or at the
fair value of collateral if repayment is expected solely from the collateral,

Inierest payments on impaired loans are typically applied to principal unless collectibility of the principal amount is reasonably
assured, in which case interest is recognized on a cash basis. Impaired loans, or portions thereof, are charged off when deemed
uncollectible.

Troubled Debt Restructured (TDR) L.oans

A TDR loan is a loan which the Company, for reasons related to a borrower’s financial difficulties, grants a concession te the
borrower that the Company would not otherwise consider. The loan terms, which have been modified or restructured due to a
borrower’s financial difficulty, include, but are not limited to, a reduction in the stated interest rate; an extension of the maturity at
an interest rate below current market; a reduction in the face amount of the debt; a reduction in the accrued interest; or re-aging,
extensions, deferrals, renewals, and rewrites. A TDR [oan would generally be considered impaired in the year of modification and
will be assessed periodically for further impairment,



AUSTIN BANCORP, INC. AND SUBSIDIARIES

Allowance for Loan Losses

The allowance for loan losses is established through a provision for loan losses charged to expense, which represents management's
best estimate of probable losses that have been incurred within the existing portfolio of loans. The allowance, in the judgment
of management, is necessary to provide for estimated loan losses inherent in the loan portfolio. The allowance for possible loan
losses includes atlowance allocations calculated in accordance with ASC Topic 310, Receivables and allowance allocations calculated
in accordance with ASC Topic 450, Contingencies. The level of the allowance reflects management's continuing evaluation of
industry concentrations, specific credit risks, loan loss experience, current loan portfolio quality, present economic, paolitical
and regulatory conditions and unidentified losses inherent in the current loan portfolio, as well as trends in the foregoing. Portions
of the allowance may be allocated for specific credits; however, the entire allowance is available for any credit that, in management's
Jjudgment, should be charged off. While management utilizes its best judgment and information available, the ultimate adequacy of
the allowance is dependent upon a variety of factors beyond the Company's conirol, including the performance of the Company's
loan portfolia, the economy, changes in interest rates and the view of the regulatory authorities toward loan classifications.

The allowance consists of specific and general allocations. The specific allocation relates to loans that are impaired. For such loans,
an allowance is established when the discounted cash flows {or collateral value or observable market price) of the impaired loan is
lower than the carrying value of that loan. The general allocation is calculated using loss rates delineated by risk rating and product
type. Factors considered when assessing loss rates include the value of the underlying collateral, the industry of the obligor, the
obliger’s liquidity, and other financial and qualitative factors. These statistical models are updated regularly for changes in
economic and business conditions. Included in the analysis of these loan portfolios are reserves, which are maintained to cover
uncertainties that affect the Company’s estimate of probable losses including economic uncertainty and large single defaults.

Bank Premises and Equipment

Land is carried at cost. Premises, furniture and equipment, and leasehold improvements are carried at cost, less accumulated
depreciation and amortization computed principally by the straight-line method over the estimated useful lives of the related

property.
Foreclosed Assets

Assels acquired through, or in lieu of, loan foreclosure are held for sale and are initially recorded at fair value less cost to sell at
the date of foreclosure, establishing a new cost basis. Subsequent to foreclosure, valuations are periodically performed by
management and the assets are carried at the lower of carrying amount or fair value less cost to sell. Revenue and expenses from
operations and changes in the valuation allowance are included in net expenses from foreclosed assets.

Goodwill

Goodwill represents the excess of the cost of businesses acquired over the fair value of the net assets acquired. At least annually
or more frequently if circumslances dictale, management assesses qualitative factors to determine whether the existence of events
and circamstances indicates that it is more likely than not that goodwill is impaired. If, after assessing the totality of events and
circumstances, management concludes that it is not more likely than not that goodwill is impaired, then no further action is taken.
If, however, management concludes otherwise, then the fair value of goodwill is determined and tested for impairment by
comparing the fair value with the carrying amount in accordance with ASC Topic 350, “Intangibles-Goodwill and Other”.

Repurchase Agreements

The Company sells certain securities under agreements to repurchase. The agreements are treated as financings and the obligations
1o repurchase securities seld are reflected as a liability in the conselidated balance sheets. The dollar amount of securities
underlying the agreements remains in the asset account,



AUSTIN BANCORP, INC. AND SUBSIDIARIES

Income Taxes

Austin BanCorp, Inc. files a consolidated income tax return with its subsidiaries. Federal income tax expense or benefit has been
allocated on a separate return basis,

Deferred tax assets and liabilities are reflected at currently enacted income tax rates applicable to the period in which the deferred
tax assets and liabilities are expected to be realized or settled. As changes in tax laws or rates are enacted, deferred tax assets and
liabilities are adjusted through the provision for income taxes. Valuation allowances are established when necessary 1o reduce
deferred tax assets to the amount expected to be realized,

Accounting principles generally accepted in the United States of America require Company management to evaluate tax positions
taken by the Company. Management evaluated the Company’s tax positions and concluded that the Company has taken no
uncertain tax positions that require recognition or disclosure in the consolidated financial statements. Therefore, no liability for
tax penalties has been included in the consolidated financial statements. With few exceptions, the Company is no longer subject
1o income tax examinations by the U.S. federal, state, or local tax authorities for years befare 2015.

Enactment of the Tax Cuts and Jobs Act of 2017

On December 22, 2017, President Trump signed into law the Tax Cuts and Jobs Act (the "Act"). The Act includes several changes
which impact the Company's income taxes including the permanent reduction in the maximum U.S. corporate income tax rate
from 35% Lo 21% for years beginning after December 31, 2017. Under generally accepted accounting principles, deferred tax
assets and liabilities are required to he adjusted for the Act’s effect through income from continuing operations in the reporting
period that includes the enactment date. Accordingly, the Company has adjusied its deferred tax assets and liabilities in the
accompanying 2017 consolidated financial statements to record the effect of the decrease in the corporate income tax rate in the
years the temporary differences are expected to reverse. The corresponding expense of approximately $3,308,000 has been
included as a component of deferred income tax expense in the accompanying consolidated statement of income and consolidated
comprehensive income for the year ended December 31, 201 7.

The Act’s effect on the adjustment of the deferred tax asset related to the unrealized loss on securities available for sale has been
adjusted through other comprehensive income in the accompanying consolidated financial statements. Under generally accepted
accounting principles, the deterred tax asset related to the unrealized loss on securities available for sale is required to be adjusted
through continuing operations with an offsetting reclassification from accumulated other comprehensive income to retained
carnings. For the year ending December 31, 2017, management believes that not adjusting the deferred tax asset refated to the
unrealized loss on securities through operations does not materially affect the financial position or results of operations of the
Company.

Advertising

Advertising consists of the Company’s advertising in its local market area. Advertising is expensed as incurred. Adverlising
cxpense was approximately $1,472,000 and $1,512,000 for the years ended December 31, 2018 and 2017, respectively.

Comprehensive Income (Loss)

Comprehensive income (loss) includes both net income and other comprehensive income {loss), which includes the change in
unrealized gains and losses on securities available for sale.

Off-Balance Sheet Credit Related Financial Instruments

In the ordinary course of business, the Company has entered into commitments to extend credit, including commercial letters of
credit and standby letters of credit. Such financial instruments are recorded when they are funded.

Fair Vzalues of Financial Instruments

ASC Topic 820, “Fair Value Measurements and Disclosures, " defines fair value, establishes a framework for measuring fair value in
generally accepted accounting principles, and requires certain disclosures about fair value measurements. In general, fair values
of financial instruments are based upon quoted market prices, where available, If such quoted market prices are not available, fair
value is based upon internally developed models that primarily use, as inputs, observable market-based parameters. Valuation
adjustments may be made to ensure that financial instruments are recorded at fair value. These adjustments may include amounts to
reflect counterparty credit quality and the Company’s creditworthiness, among other things, as well as unobservable parameters. Any
such valuation adjustments are applied consistently over time,
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AUSTIN BANCORP, INC. AND SUBSIDIARIES

Transfers of Financial Assets
Transfers of financial assets are accounted for as sales when control over the assets has been surrendered. Control over transferred
assets is deemed to be surrendered when (i) the assets have been isolated from the Company, (ii) the transferee obtains the right (free of

conditions that constrain it from taking advantage of that right) to pledge or exchange the transferred assets, and (iii) the Company
does not maintain effective control over the transferred assets through an agreement to repurchase them before their maturity.

Loss Contingencies

Loss contingencies, including claims and legal actions arising in the ordinary course of business, are recarded as liabilities when
the likelihood of less is probable and an amount or range of loss can be reasonably estimated.

Treasury Stock
Treasury stock is recorded at cost. At December 31, 2018 and 2017, the Company had 2,722 shares held in treasury.

Subsequent Events

The Company has evaluated events and transactions for potential recognition or disclosure through February 1, 2019, the date the
consolidated financial statements were available to be issued.

Accounting Proncuncement Adopted in 2018

In January 2016, the FASB issued ASU 2016-01 which eliminated the requirement to disclose the fair value of financial instruments
measured at amortized cost for entities that are not public business entities. The new standard is effective for fiscal years beginning
after December 13, 2018 with early adoption permitted, The Company early adopted the provisions which allow for the
discontinuation of the fair value disclosures for financial instruments not measured at fair value as of January 2018.
Reclassification

Certain amounts previously reported have been reclassified to conform to the current format,
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AUSTIN BANCORP, INC. AND SUBSIDIARIES

2, Recent Accounting Pronouncements

In February 2016, the FASB issued Accounting Standards Update 2016-02, Leases (Topic 842). The amendment to the Leases
topic of the Accounting Standards Codification was to revise certain aspects of recognition, measurement, presentation, and
disclosure of leasing transactions. The amended guidance requires lessees recognize the following for all leases (with the exception
of short-term leases) at the commencement date (i) A lease ability, which is lessee’s obligation to make lease payments arising
from a lease, measured on a discounted basis; and (ii) A right-of-use asset, which is an asset that represents the lessee’s right to
use, or control the use of, a specified asset for the lease term. Under the new guidance, lessor accounting is largely unchanged. The
amendment will be effective for fiscal years beginning after December 15, 2019, including interim periods within those fiscal
years. Earlier application is permitted. This statement is not expected to have a material impact on the Company’s consolidated
financial statements.

In June 2016, the FASB issued Accounting Standards Update 2016-13, Financial Instruments - Credit Losses (Topic 326):
Measurement of Credit Losses on Financial Instruments. The update requires the measurement of all expected credit losses for
financial assets held at the reporting date based on historical experience, current conditions, and reasonable and supportable
forecasts and requires enhanced disclosures related to the significant estimates and judgments used in estimating credit losses, as
well as the credit quality and underwriting standards of an organization’s portfolio. The guidance replaces the incurred loss model
with a current expected loss model, which is referred to as the current expected credit loss (CECL) model. In addition, ASU 2016-
13 amends the accounting for credit Josses on available-for-salc debt securities and purchased financial assets with credit
deterioration. In November 2018, the FASB issued Accounting Standards Update 2018-19, Codification Improvements to Topic
326, Financial Instruments — Credit Losses. The amendment requires that for nonpublic business entities the amendments will be
effective for fiscal years beginning afier December 15, 2021 inciuding interim periods within those fiscal years. Early adoption is
permitted as of the fiscal years beginning after December 11,2019. The Company has fermed a CECL committee and js evaluating
the impact this amendment will have on the Company’s consolidated financial statements.

In February 2018, the FASB issued Accounting Standards Update ASU 2018-02, Income Statement - Reporting Comprehensive
fncome (Topic 220); Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income. The amendments
allow a reclassification from accumulated other comprehensive income to retained earnings for stranded tax effects resulting from
the Tax Cuts and Jobs Act and improve the usefulness of information reported to financial statement users and requires certain
disclosures about stranded tax affects. The update will be effective for fiscal years beginning after December 11, 2019. Early
adoption of the amendments in this update is permitted. This statement is not expected to have a material impact on the Company’s
consolidated financial statements.
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AUSTIN BANCORP, INC. AND SUBSIDIARIES

3. Statement of Cash Flows

The Company reports on a net basis its cash receipts and cash payments for time deposits accepted and repayments of those
deposits, loans made to customers and principal collections on those loans.

The Company uses the indirect method to present cash flows from operating activities. Other supplemental cash flow
information for the years ended December 31, 2018 and 2017 is presented as follows (in thousands):

2018 2017
Cash transactions;
Interest expense paid 8 5,199 $ 3,391
Federal income taxes paid $ 6,200 $ 10,400
Noncash transactions:
Net acquisition of other real estate owned 5 294 ) 1,582
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AUSTIN BANCORP, INC. AND SUBSIDIARIES

4. Debt and Equity Securities

Debt and equity securities have been classified in the consolidated balance sheets according to management’s intent. The carrying
amount of securities and their approximate fair values at December 31, 2018 and 2017 are as follows (in thousands):

Grass Gross
Amortized Unrealized Unrealized Fair
Securities Available for Sale Cost Gains Losses Yalue
December 31, 2018:
U.S. Treasury Securities $ 24,839 - % 57 5 24,782
U.S. Government Agency
obligations 157,012 73 1,826 155,259
Mortgage-backed securities 17,014 39 312 16,741
Municipal securities 1,183 3 2 1,184
by 200,048 115 ) 2,197 3 197,966
December 31, 2017:
U.S. Treasury Securities 3 5,000 - b 26 b3 4,974
U.S. Government Agency
obligations 134,572 - 1,017 133,555
Mortgage-backed securities 21,618 105 244 21,479
Municipal securitics 3,682 10 [ 3,686
§ 164,872 115 3 1,293 b 163,694
Securitics Held to Maturity
December 31, 2018:
Morigage-backed securities h 33,924 78 3 562 3 33,440
Municipal securities 36,537 19 6490 35916
5 70,461 97 h 1,202 3 69,356
December 31, 201 7:
Mortgage-backed securilies $ 30,228 - $ 119 3 30,109
Municipal securities 36,090 220 350 35960
3 66,318 220 3 469 3 66,069

Securities with recorded values of approximately $163,442,000 and $142,161,000 at December 31, 2018 and 2017, respectively,
were pledged to secure public fund deposits or securities sold under agreements to repurchase.

Proceeds from the sales of securities classified as available for sale were approximately $799,941,000 and $799,976,000,
respectively, tor the years ended December 31, 2018 and 2017. There were no significant gains or losses recognized on the sales

of securities in 2018 and 2017,

The amortized cost and estimated fair value of debt securities at December 31, 2018 by contractual maturity are shown below (in
thousands). Expected maturities will differ from contractual maturities because borrowers may have the right to call or prepay

obligations with or without call or prepayment penalties.

Securities Securities
Available for Sale Held to Maturity
Amortized Fair Amortized Fair
Cost Value Cost Value
Due in one year or less 3 24,020 5 23927 2.62] 3 2,615
Due from one year to five years 160,431 158,749 11,642 11,507
Due from five years to ten years 15,522 15,210 32,515 31,912
Due after ten years 75 80 23683 23,322
$ 200,048 3 197,966 70,461 3 69,356
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Unrealized losses and fair value, aggregated by investment category and length of time that individual securities have been in a
continuous unrealized loss position, as of December 31, 2018 and 2017, are summarized as follows (in thousands);

Less than 12 Months 12 Months or More Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses
Securities Avaitable for Sale
December 31, 2018:
U.S. Treasury Securities $ 19,787 % 52 % 4995 § 5 % 24782 % 57
U.S. Government Agency
abligations 34,854 137 89,428 1,689 124,282 1,826
Mortgage-backed securities - - 15,311 312 15,311 312
Municipal securities - - 396 2 396 2
3 54641 § 189 § 110,130 § 2008 § 164771 § 2,197
December 31, 201 7:
U.S. Treasury Securities 3 4974 % 2 $ - 3 - % 4974 § 26
U.S. Government Agency
obligations 71.521 860 52,137 157 123,658 1.017
Mortgage-backed securities 9,051 71 5,165 173 14,216 244
Municipal securities 1,845 2 540 4 2.385 6
8 87391 % 959 § 57,842 § 334 8§ 145233 § 1,293
Securities Held to Maturity
December 31, 2018:;
Mortgage-backed securities 3 - 3 - % 24594 % 562 % 24,594 % 562
Municipal securities 11,807 74 20,694 566 32,501 640
3 11,807 § 74 % 45288 § 1,128  § 57095 3§ 1,202
December 31, 2017;
Mortgage-backed securities 3 30,109 % 119§ - 3 - 5 30109 $ 119
Municipal securities 13.757 117 4984 233 18,74] 350
$ 43,866 & 236 % 4984 % 233 % 48,850 § 469

Management evaluates securities for other-than-temporary impairment at least on a quarterly basis, and more frequently when
economic or market concerns warrant such evaluation. Consideration is given to (i) the length of time and the extent to which the
fair value has been less than cost, (ii) the financial condition and near-term prospects of the issuer, and (iii) the intent and ability of
the Company to retain its investment in the issuer for a period of time sufficient to allow for any anticipated recovery in fair value.

As of December 31, 2018, management does not have the intent to sell any of the securities classified as available for sale in the
table above and believes that it is more likely than not that the Company will not have to sell any such securities before a recovery
of cost. The unrealized losses are largely due to increases in market interest rates over the vields available at the time the underlying
securities were purchased. The fair value is expected to recover as the bonds approach their maturity date or repricing date or if
market yields for such investments decline. Management does not believe any of the securities are impaired due to reasons of credit
quality. Accordingly, as of December 31, 2018 and 2017, management believes the impairments detailed in the table above are
temporary and no impairment loss has been recorded in the Company’s consolidated income statements.
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5. Loans Held for Investment and Allowance for Loan Losses

Loans held for investment at December 31, 2018 and 2017 consisted of the following (in thousands):

2018 2017
Real estale;
Construction, land development, land $ 114,788 % 104,619
Farmland 57,152 49857
1-4 family residential properties 438,044 422,751
Multi-family residential 11,444 13,574
Nenfarm nonresidential owner occupied 268,122 251,502
Nonfarm nonresidential other 168,834 164,884
Total real estate 1,058,384 1,007,187
Commercial 141,175 145,550
Agricultural 34,947 35,781
Consumer 108,205 101,053
Other 3495 3,758
1,347,306 1,293,329
Allowance for loan losses (13.464) {13.193)

$ 1333842 § 1,280,136

At December 31, 2018 and 2017, the Company had total commercial real estate loans of $563,188,000 and $534,579,000,
respectively. Included in these amounts, the Company had canstruction, land development, and other land loans representing
46% of lotal risk based capital at both December 31, 2018 and 2017. The Company had non-owner occupied commercial real
estate Joans representing 118% and 125% of total risk based capital at December 31, 2018 and 2017, respectively. Sound risk
management practices and appropriate levels of capital are essential elements of a sound commercial real estate lending program
(CRE). Concentrations of CRE exposures add a dimension of risk that compounds the risk inherent in individual loans.
Interagency guidance on CRE concentrations describe sound risk management practices which include board and management
oversight, portfolio management, management information systems, market analysis, portfolio stress testing and sensitivity
analysis, credit underwriting standards, and credit risk review functions. Management believes it has implemented these
practices in order to monitor its CRE. An institution which has reported loans for construction, land development, and other
land loans representing 100% or more of total risk-based capital, or total non-owner occupied commercial real estate loans
representing 300% or more of the institution’s total risk-based capital and the outstanding balance of commercial real estate
loan portfolio has increased by 50% or more during the pricr 36 months, may be identified for further supervisory analysis by
regulators to assess the nature and risk posed by the concentration.

The Company extends commercial and consumer credit primarily to customers in the state of Texas. At December 31, 2018
and 2017, the mafority of the Company’s loans were collateralized with real estate.  The real estate collateral provides an
alternale source of repayment in the event of default by the borrower, and may deteriorate in value during the time the credit is
extended. Additionally at December 31, 2018 and 2017, respectively, the Company had approximately $30,132,000 and
$37,956,000 in energy related loans. The weakening of real estate prices and ofl prices may have an adverse effect on the
Company’s profitability and asset quality. The Company also has loans secured by inventory, accounts receivable, equipment,
marketable securities, or other assets. The debtors’ ability to honor their contracts on all loans is substantially dependent upon
the general economic conditions of the region.

-16-



AUSTIN BANCORP, INC, AND SUBSIDIARIES

Allowance for Loan Losses

An analysis of the allowance for loan losses for the years ended December 31, 2018 and 2017 is as follows (in thousands):

December 31, 2018:

Real estate:
Construction, land development, land
Farmland
1-4 family residential properties
Multi-family residential
Nenfarm nonresidential owner occupied
Nenfarm nonresidential other

Total real estate

Commercial
Agricultural
Consumer
Other

December 31, 2017:

Real estate:
Construction, land development, land
Farmland
1-4 family residential properties
Multi-famity residential
Nonfarm nonresidential owner occupied
Nonfarm nonresidential other

Total real estate

Commercial
Agricultural
Consumer
Other

Beginning Ending

Balance Provision Charge offs Recoveries Balance
439 % 20 % (N 3 - 8 451
246 94 (45) I 296
2,366 451 (336) 88 2,569
119 (17 - - 102
3,351 (386) - 162 3,127
1.653 86 - 78 1.817
8,174 257 (388) 329 8,372
3,457 465 (1,238) 293 2,977
271 513 (235) 18 567
1,282 773 620 105 1.539
9 639 (980) kL] 9
13,193 § 2,647 $ (3,462) 3§ 1,086 $ 13,464
583 % (16) % (13) $ ic 3 439
329 @n (62) - 246
2,891 (189) (350) 14 2,366
96 23 - - 119
4,134 839 (1,749) 127 3,351
1.567 84 (4) 6 1,653
9,600 575 (2,178) 177 8,174
5,481 94 (2,154) 36 3457
335 (48) “4m 24 271
1,410 520 (7949) 146 1,282
1] 605 (939) 332 9
16,837 § 1,746 § (6,105) % 715 % 13,193
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The Company’s individual ALLL allocations are established for probable losses on specific impaired loans greater than $100,000.
The Company’s general ALLL allocations are established based upon historical loss experience for similar loans with similar
characteristics and on economic conditions and other qualitative risk factors both internal and extemal to the Company. Further
information pertaining to the allowance for loan losses (ALLL) at December 31, 2018 and 2017 is as follows (in thousands):

ALLL Allocations

Loan Evaluation General

Individually General Totalloans  Individually Historical Qther Total ALLL

December 31, 2018:

Real estate;

Censtruction, land development, land g 58 % 114730 § 114788 § 19 % 47 8 395 § 461
Farmland - 37,152 57,152 - 101 195 206
1-4 family residential properties 3,548 434,496 438,044 213 658 1,698 2,569
Multi-family residential - 11,444 11,444 - - 102 102
Nonfarm nonresidential owner occupied 5,085 263,037 268,122 362 275 2,490 3,127
Nonfarm nonresidential other 1,949 166,885 168,834 220 135 1.462 1.817
Total real estate 10,640 1,047,744 1,058,384 814 1,216 6,342 8372
Commercial 1,552 139,623 141,175 230 1,396 1,351 2,977
Agricultural 374 34,573 34,947 150 229 188 567
Consumer 19 108,886 108,905 - 764 775 1,539
Other - 3.895 3.805 - - 9 9
$ 12585 § 1334721 § 1,347,306 § 1,194 3 3605 § 8665 § 13464

December 31, 2017:

Real estate:

Construction, land development, land 3 167 § 104452 § 104619 § 40 % 53 % 346 § 439
Farmland - 49,857 49,857 - 75 171 246
1-4 family residential properties 4215 418,536 422,751 208 550 1,608 2,366
Multi-family residential - 13,574 13,574 - - [e [19
Nonfarm nonresidential owner occupicd 6,644 244 858 251,502 702 530 2,119 3,351
Nonfarm nonresidential ather 3.899 160,985 164,884 - 251 1.402 1,653
Total real estate 14,525 992,262 1,007,187 950 1,459 5,765 8,174
Commercial 3,688 141,862 145,550 403 976 2,078 3,457
Agricultural - 35,781 35,781 - 81 190 271
Consumer 6l 100,992 101,053 - 595 687 1,282
Other - 3,758 3,758 - - 9 9

$ 18674 § 1274655 § 1203329 § 1353 § 3111 § 8729 § 13,193
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experiencing financial difficulties.

AUSTIN BANCORP, INC. AND SUBSIDIARIES

Impaired Loans

December 31, 2018:

Real estate:
Construction, land development, land
Farmiand
1-4 family residential properties
Muiti-family residential
Nonfarm nonresidential owner occupied
Nonfarm nonresidential other

Total real estate

Commercial
Agricultural
Consumer
Other

December 31, 2017:

Real estate:
Construction, land development, land
Farmland
1-4 family residential properties
Multi-family residential
Nonfarm nonresidential owner occupied
Nonfarm nonresidential other

Total real cstate

Commercial
Agricultural
Consumer
Other

Impaired loans include loans modified in troubled debt restructurings where concessions have been granted to borrowers
Average impaired loans during 2018 and 2017 were approximately $15,630,000 and
$19,713,000, respectively. The Company recognized approximately $270,000 and $330,000 of interest income on performing
TDRs during 2018 and 2017, respectively. Additionally, approximately $123,000 of interest income was recognized on the cash
basis on impaired loans on nonaccrual during 2017. No significant interest income was recognized on the cash basis on impaired
loans on nonaccrual during 2018. The following is a summary of information pertaining to impaired loans at December 31, 2018
and 2017 {in thousands):

Unpaid Recorded Investment
Principal With No With Related
Balance Allowance Allowance otal Allowance
$ 9 8 - % 58 58 3% 19
3.867 1,652 1,896 3,548 213
5,567 - 5,085 5,085 362
2,139 - 1,949 1949 220
11,632 1,652 3,988 10,640 84
1,714 415 1,137 1,552 230
374 - 374 74 150
19 19 - 19 -
$ 13,739 § 2,086 $ 10,499 12,585 $ 1,194
h3 168 $ - % 167 167 § 40
4,424 1,840 2,375 4215 208
6,981 2,395 4,249 6,644 702
3997 3899 - 3.899 .
15,570 8,134 6,791 14,925 950
3,786 1,705 1,983 3,688 403
61 61 - 6l -
$ 19417 § 9,900 $ 8,774 18,674 § 1,353
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As discussed in Note 1, the Company does not consider smaller balance loans of a similar nature (loans less than $100,000) as
impaired. At December 31, 2018 and 2017, the Company had approximately $2,203,000 and $2,127,000, respectively, of smaller
balance nonaccrual loans that are not included in the above table,
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Past Due and Nonaccrual Loans

The following is a summary of past due and nonaccrual loans at December 31, 2018 and 2017 is as follows (in thousands);

Past Due 90 Total Past
30-89 Days Days or More Due and
Past Dug Still Accruing Nonaccrual Nonaccrual
December 31, 2018:
Real estate:

Construction, land development, land $ 666 § - $ 127 3 793
Farmland 257 - - 257
1-4 family residential properties . 4,004 28 3,765 1,797
Multi-family residential 141 - - 141
Nonfarm nenresidentfal owner occupicd 853 - 5,137 5,990
Nonfarm nonresidential other - - 1.949 1,949
Total real estate 5,921 28 10,978 16,927
Commercial 926 - 1,771 2,697
Agricultural 165 - 433 598
Consumer 780 70 299 1,149
Other - - - -
s 7,792 13 98 $ 13,481 $ 21,371

December 31, 2017:

Real estate:

Construction, land development, land $ 313 $ - 3 258 $ 57
Farmland 804 - - 804
1-4 family residential propertics 4,615 108 4,160 8,883
Mutti-family residential - - - -
Nenfarm nonresidential owner occupied 82 - 6,452 6,534
Nonfarm nonresidential other 37 - 3,899 3.936
Total real estate 5,851 108 14,769 20,728
Commercial 1,056 - 3,808 4,864
Agricultural 148 10 89 247
Consumer 1,097 23 392 1,512
QOther - - - -
$ 8,152 § 141 $ 19,058 § 27,351

Average nonaccrual loans during 2018 and 2017 were approximately $14,622,000 and $23,153,000, respectively. Approximately
$767,000 and $1,141,000 of additional interest would have been recognized if the nonaccrual loans had been on accrual status
during 2018 and 2017, respectively.
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Troubled Debt Restructurings

The restructuring of a loan is considered a troubled debt restructuring (TDR) if both the borrower is experiencing financial
difficulties and the creditor has granted a concession, Concessions may include interest rate reductions or below market interest
rates, principal forgiveness, restructuring amortization schedules and other actions intended to minimize potential losses, At
December 31, 2018 and 2017, TDRs totaled approximately $4,504,000 and $5,987,000, respectively. Included in these amounts
are performing TDRs of approximately $652,000 and $896,000 at December 31, 2018 and 2017, respectively. The Company had
allocated approximately $130,000 and $684,000 of specific reserves in regard to TDRs at December 31, 2018 and 2017,
respectively.

During the year ended December 31, 2018, the Company had no loans which were modified as a TDR, During the year ended
December 31, 2017, the Company had one loan which was modified as a TDR. The TDR related to one commercial loan which
had a principal balance of approximately $133,000. The modification was to modify the payment terms. The modification did not
materially impact the Company’s determination of the allowance for loan Josses.

A TDR is considered to be in payment default once it is 30 days contractually past due under the medified terms. During the year
ended December 31, 2018, the Company had one TDR which defaulted within twelve months of its modification, resulting in a
charge off of approximately $52,000. During the year ended December 31, 2017, the Company had no significant TDRs that
subsequently defaulted within twelve months following their modification,

The Company is not committed to lend additional funds to debtors whose loans have been modified.

Credit Quality Information
The Company categorizes loans into risk categories based on relevant information about the ability of borrowers to service their
debt, including: current financial information, historical payment experience, credit documentation, public information, and current
economic trends, among other factors. The Company analyzes loans individually by classifying the loans as to credit risk. The
Company uses the following definitions for risk ratings:
Pass
[.0ans classified as pass are loans with low (p average risk.
Special Mention
Loans classified as special mention have a potential weakness that deserves management’s close attention. Ifleft uncorrected,
these potential weaknesses may result in deterioration of the repayment prospects for the loan or of the Company’s credit
position at some future date,
Substandard
Loans classifted as substandard are inadequately protected by the current net worth and paying capacity of the obligor or of
the collateral pledged, if any. Loans so classified have a well-defined weakness or weaknesses that jeopardize the liquidation
of the debt. They are characterized by the distinct possibility that the Company will sustain some loss if the deficiencies are
not corrected.
Doubtful
Loans classified as doubtful have all the weaknesses inherent in those classified as substandard, with the added characteristic

that the weaknesses make collection or liquidation in full, on the basis of currently existing facts, conditions, and values,
highly questionable and improbable.
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As of December 31, 2018 and 2017, and based on the most recent analysis performed, the risk category of loans by class of loans
is as follows (in thousands):

Special
Pass Mention Substandard Donbtful Total
December 31, 2018:
Real estate;
Construction, land development, land $ 113,047  $ 1,164 § 5717 § - 8 114,788
Farmland 54,160 2,992 - - 57,152
1-4 family residential propertics 427413 1,563 8.406 662 438.044
Multi-family residential 11,444 - - - 11.444
Nonfarm nonresidential owner occupied 255,043 5,053 3,103 4,023 268,122
Nonfarm nonresidential other 165,993 818 587 1,436 163.834
Total real estate 1,027,100 12,490 12,673 6,121 1,058,384
Commercial 137,238 667 2,276 994 141,175
Agricultural 33,784 2 756 405 34,947
Consumer 108,201 93 564 47 108,905
Other 3,865 - - - 3.803

§ 1310218 § 13252 § 16269 § 7,567 § 1,347,306

December 31, 2017:

Real estate:
Construction, land development, land $ 103,702 3% 68 8 549 § - 3 104,619
Farmland 47491 526 1.840 - 49,857
1-4 family residential properties 412,428 1,273 8.494 536 422,751
Multi-family residential 13,574 - - - 13,574
Nonfarm nonresidential owner occupied 236,482 4,671 6,518 3,831 251,502
Nonfarm nonresidential other 158931 1.977 2,384 1,592 164.884
Total real estate ) 972,608 8,815 19,785 5.979 1,007,187
Commercial 133,998 2,716 7,625 1,211 145,550
Agricultural 35,665 6 100 10 35,781
Consumer 100,418 18 539 78 101,053
Other 3,758 - - 3 3758

§ 1246447 3 11555 § 28,049 § 1278 8 1,293,329
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6. Bank Premises and Equipment

Bank premises and equipment at December 31, 2018 and 2017 consisted of the following (in thousands):

2018 017
Land 5 10,923 b 10,854
Buildings and improvements 45,605 44,661
Furniture and equipment 19,875 18,707
76,403 74,222
Accumulated depreciation (44,837 (41,661)
3 31,566 5 32,561

The Company leases a portion of its bank premises under non-cancelable operating leases. Rental expense totaled
approximately $194,000 and $216,000 for the years ended December 31, 2018 and 2017. Pursuant to the terms of the lease
agreements in effect at December 31, 2018, pertaining to banking premises, future minimum rent commitments are as fotlows
(in thousands):

Year Amount
2019 $ 174
2020 ' 147
2021 147
2022 65
2023 48
Thereafter 000 8
s S8

Additionally, a portion of the banking premises which the Company occupies is leased to certain tenants under month-to-month
and term leases. Rental income-totaled approximately $1,215,000 and $1,184,000, respectively, for the years ending December
31, 2018 and 2017. Minimum future rentals to be received on non-cancelable leases in effect at December 31, 2018 are as
follows (in thousands):

Year Amount

2019 3 877
2020 543
2021 322
2022 230
2023 223
Thereafter -

$ 2,195
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7. Goodwill
Goodwill in the amount of $11,560,000 at December 31, 2018 and 2017 is included in the accompanying consolidated financial

statements. Goodwill is assessed at least annually for impairment. At December 31, 2017, management has determined that it
is not tnote likely than not that goodwill is impaired.

8. Deposits

Deposits at December 31, 2018 and 2017 are summarized as follows (in thousands):

2018 27
Amount Percent Amount Percent

Naoninterest bearing demand

accounts b 557,270 37.3 $ 529,780 36.9
Interest bearing demand

accounts . 315,927 211 299,862 20,9
Savings accounts 366,012 24.5 349,380 243
Certificates of deposit, $250,000

or less 202,043 13.5 205,818 143
Certificates of deposit, greater

than $250,000 52,582 36 52,090 36

5 1,493,834 100,0 3 1,436,930 100.0

The Company had no brokered deposits at December 31, 2018 and 2017.

At December 31, 2018, scheduled maturities of certificates of deposit are as follows (in thousands):

Year Amount
2019 3 177,084
2020 37,441
2021 16,943
2022 14,186
2023 8.317
Thereafter 654
$ 254,625
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9. Other Barrowings

Federal Home Loan Bank

Advances from the Federal Home Loan Bank (FHLB) are collateralized by a security agreement which requires the borrowing
bank 10 maintain a certain level of qualified first morigage collateral in relation to the amount of ouistanding debt. There were no
outstanding advances from the FHLB at December 31, 2018 and 2017. The Company has additional unused borrowing capacity
with the FHLB of approximately $618,271,000 at December 31, 2018,

Securities Sold Under Agreements to Repurchase

Included in other borrowings at December 31, 2018 and 2017 are secured overnight borrowings incurred in connection with
securities sold under agreements to repurchase of approximately $30,958,000 and $14,817,000, respectively. In connection with
these repurchase agreements, the Company pledges investment securities to secure these borrowings. Information concerning such
borrowings at December 31, 2018 and 2017 is summarized as follows (in thousands):

2018 2017

Balance at year end 5 30,958 § 14.817
Average balance during the year b 28,124 8 16319
Maximum balance during the year $ 36,887 by 22,533
Average interest rate during the year 1.45% 0.40%
Weighted average interest rate at year end 2.00% 0.90%
Amortized cost of investment securities underlying

these agreements 3 40,503 $ 217,140
Fair value of investment securities underlying

these agreements $ 39,775 $ 26,964

Other
Additionally, the Company has unused federal funds lines available from a commercial bank of approximately $25,000,000 and an

unused ling of credit with the Federal Reserve Bank secured by a blanket lien an the consumer loan portfolio of approximately
$62,328,000 at December 31, 2018. There was no outstanding balance under these lines of credit at December 31, 2018 and 2017.
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10. Income Taxes

The provision for income taxes for the years ended December 31, 2018 and 2017 consisted of the following (in thousands):

2018 2017
Income tax expense (benefit):
Current $ 7,455 $ 9,481
Deferred (119 4315
Income tax expense $ 7,336 $ 13,7%6

Income taxes for financial reporting purposes differed from the amounts computed by the statutery federal income tax rates for
the year ended December 31, 2018 primarily due to earnings from cash surrender values of life insurance and interest income
from municipal securities which are not includable in income for federal income tax purposes offset by nondeductible meals
and entertainment expenses. Income taxes for financial reporting purposes differed from the amounts computed by the statutory
federal income tax rates for the year ended December 31, 2017 primarily due to the additional deferred tax expense resulting
from the Tax Cuts and Jobs Act discussed in Note 1 partially offset by earnings from cash surrender values of life insurance
and interest income from municipal securities.

Deferred income taxes reflect the net tax effects of temporary differences between the recorded amounts of assets and liabilitics
for financial reporting purposes and the amounts used for income tax purposes and are included in other assets in the
accompanying financial statements. Significant components of the Company’s deferred tax assets and liabilities as of
December 31, 2018 and 2017 are as follows {in thousands);

2018 2017
Deferred tax assets;
Allowance for loan losses for book
in excess tax $ 2,827 $ 2,771
Accrued interest 338 246
Net unrealized depreciation on securities
available for sale 437 247
Deferred compensation expense 1,766 1,900
Bank premises and equipment for
tax in excess of book 235 33
Other 13 25
Total deferred tax assets 5616 5222
Deferred tax liabilities:
FHLB stock dividends 10 6
Other 191 110
Total deferred tax liabilities 201 116
Net deferred tax asset $ 5415 b 5.106

Included in other assets at December 31, 2018 and 2017 is a current income tax receivable of approximately $165,000 and
$1,403,000 respectively.
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11. Employee Benefits

The Bank maintains a noncontributory profit sharing plan integrated with a contributory 401(k) employee benefit plan (Plan)
covering substantially all employees. Under the Plan, the Board of Directors may contribute, at their discretion, up to 15% of
cligible employee’s compensation. During 2018 and 2017, the Company contributed 4.0% of the employee’s base
compensation plus an additiona] match of the lesser of 4.0% of the employee’s base compensation or the employee’s
contribution to the 401(k) plan. Plan contributions for the years ending December 31, 2018 and 2017 were approximately
$1.650,000 and $1,704,000, respectively.

The Company has various deferred compensation plans (Executive Plans) that provide life insurance benefits and retirement
benetits for certain officers. Benefits from the Executive Plans are payable from the Company’s general unpledged assets. The
Company recognizes the cost of providing benefits under these Executive Plans by charging carnings a periodic accrual for
estimated future retirement benefits. The provision for expense under the Executive Plans was approximately $147,000 and
$712,000 for 2018 and 2017, respectively. The relating accrued liability was approximately $8,407,000 and $9,049,000 at
December 31, 2018 and 2017, respectively, and is included in other liabilities in the accompanying consolidated tinancial
statements.

The Company is the beneficiary of whole life insurance policies covering the participants of the Executive Plans, The recorded
value of the related policies at December 31, 2018 and 2017 was approximately $31,140,000 and $28,753,000, respectively.

12, Commitments and Contingencies

The Company is involved in legal actions arising from normal business activitics. Management belicves that these actions are
without merit or that the ultimate liability, if any, resulting from them will not materially affect the consolidated financial
position or results of operations of the Company.

The Company does not anticipate any material losses as a result of commitments and contingent liabilitics.

13. Financial Instruments

The Company is 2 party to financial instruments with off-balance sheet risk in the normal course of business to meet the
financing needs of its customers. These financial instruments include commitments to extend credit and standby letters of
credit. Those instruments involve, to varying degrees, elements of credit risk in excess of the amount recognized in the
consolidated balance sheets.

The Company’s exposure to credit loss in the event of nonperformance by the other party to the financial instrument for
commitments to extend credit and standby letters of credit is represented by the contractual amount of those instruments, The
Company uses the same credit policies in making commitments and conditional obligations as it does for on-balance sheet
instruments. At December 31, 2018 and 2017, the approximate amounts of these financial instruments were as follows (in
thousands):

J
o0
el
=]
o |

Financial instruments whose contract amounts
represent credil risk;

Commitments to extend credit b 186,506 5 180,516
Standby letters of credit 2,286 2,578
b 188,792 ) 183.094
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Commitments to extend credit are agreements to lend to a customer as long as there is no violation of any condition established in
the contract. Commitments generally have fixed expiration dates or other termination clauses and may require payment of a fee.
Since many of the commitments may expire without being drawn upon, the total commitment amounts do not necessarily represent
future cash requirements. Management evaluates cach customer’s credit-worthiness on a case-by-case basis. The amount of
collateral obtained, if deemed necessary by the Company upon extension of credit, is based on management’s credit evaluation of

the counlerparty.

Standby letters of credit are conditional commitments issued by the Company to guarintee the performance of a customer Lo a third
party, Standby letters of credit generally have fixed expiration dates or other termination clauses and may require payment of a
fee. The credit risk involved in issuing letters of credit is essentially the same as that involved in extending loan facilities to
customers. The Company s policy for obtaining collateral and the nature of such collateral is essentially the same as that involved
in making commitments to extend credit.

Although the maximum exposure to loss is the amount of such commitments, management currently anticipates no material losses
trom such activities.

14, Significant Group Concentrations of Credit Risk

Maost of the Company’s business activity is with customers located within Texas. The distribution of commitments to extend credit
approximates the distribution of loans-outstanding. Commercial and standby letters of credit were granted primarily to commercial
borrowers,

The contractual amounts of credit related financial instruments such as commitments to extend credit and standby letters of credit
represent the amounts of potential accounting loss should the contract be fully drawn upon, the customer default, and the value of
any existing collateral become worthless.

At December 31,2018 and 2017, the Company has a concentration of funds on deposit at various correspondent banks. The nature
of the Company’s business requires that it maintain amounts at due from banks which, at times, may excced federally insured
limits. The Company has not experienced nor anticipates any losses from such accounts,

15. Related Party Transactions

In the ordinary course of business, the Company has and expects to continue to have transactions, including borrowings, with its
officers, directors and their affiliates, In the opinion of management, such transactions are on the same terms, including interest
rates and collateral requirements, as those prevailing at the time for comparable transactions with unaffiliated persons. At
December 31, 2018 and 2017, the aggregate amounts of such loans were approximately $21,328,000 and $22,602,000, respectively,
During 2017, approximately $702,000 of new loans were made and repayments totaled approximately $1,976,000. The Company
had vnfunded commitments to related partics of approximatcly $2,962,000 and $3,426,000 at December 31, 2018 and 2017,
respectively.

The Company leases one of its branch Jocations from an entity that is owned 100% by two sharcholders and directors of the
Company. Pursuant to the terms of the agreement dated August, 2003, the Company is obligated to pay monthly rent for a period
of ten years beginning March 2004, The agreement was subsequently extended for ten years. Rent paid in connection with this
lease was approximately $45,000 for each of the yedrs ending December 31, 2018 and 2017. Minimum future rentals in connection
with this lease (also included in Note 6) are as follows (in thousands):

Year Amount

2019 ) 48
2020 48
2021 48
2022 43
2023 48
Thereafter 8

$ 248
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16. Fair Value Disclosures

The fair value of an asset or liability is the price that would be received to sell that asset or paid to transfer that liability in an orderly
transaction occurring in the principal market (or most advantageous market in the absence of a principal market) for such asset or
liability. In estimating fair value, the Company wtilizes valuation techniques that are consistent with the market approach, the income
approach and/or the cost approach. Such valuation techniques are consistently applied. inputs to valuation techniques include the
assumptions that market participants would use in pricing an asset or liability. ASC Topic 820, Fair Value Measurements and
Disclosures, establishes a fair value hicrarchy for valuation inputs that gives the highest priority to quoted prices in active markets
for identical assets or liabilities and the lowest priority to unobservable inputs. The fair value hierarchy is as follows:

*  Level I Inputs - Unadjusted quoted prices in active markets for identical assets or liabilities that the reporting entity has
the ability to access at the measurement date.

»  Level 2 Inputs - Inputs other than quoted prices included in Level ] that are observable for the asset or liability, either
directly or indirectly. These might include quoted prices for similar assets or liabilitics in active markets, quoted prices
for identical or similar assets or liabilitics in markets that are not active, inputs other than quoted prices that are
observable for the asset or liability (such as interest rates, volatilitics, prepayment speeds, credit risks, etc.) or inputs
that are derived principally from or corroborated by market data by correlation or other means.

e Level 3 Inputs - Uncbservable inputs for determining the fair values of assets or liabilities that reflect an entity’s
own assumptions about the assumptions that market participants would use in pricing the assets or liabilities.

In general, fair value is based upon quoted market prices, where available. If such quoted market prices are not available, fair value
is based upon internally developed models that primarily use, as inputs, observable market-based parameters. Valuation adjustments
may be made to ensure that financial instruments are recorded at fair value. These adjustments may include amounts to reflect
counterparty credit quality and the Company’s creditworthiness, among other things, as well as unobservable parameters. Any such
valuation adjustments are applied consistently over time. The Company’s valuation methodologies may produce a fair value calculation
that may not be indicative of net realizable value or reflective of future fair values. While management believes the Company’s
valuation methedologies are appropriate and consistent with other market participants, the use of different methodologies or
assumptions to determine the fair value of certain financial instruments could result in a different estimate of fair value at the
reporting date. Furthermore, the reported fair value amounts have not been comprehensively revalued since the presentation dates,
and therefore, estimates of fair value after the balance sheet date may differ significantly from the amounts presented herein,

Assets and liabilities measured at fair value on a recurring basis at December 31, 2018 and 2017 are as follows (in thousands):

Fair Value Measurements Using

Level | Level 2 Level 3
December 31, 2018:
Securitics available for sale (1) $ - $ 197,966 $ -
Decernber 31, 2017:
Securities available for sale (1) b - $ 163,694 $ -

(1) Securities are measured at fair value on a recurring basis, generally monthiy.
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AUSTIN BANCORP, INC, AND SUBSIDIARIES

The following table summarizes financial assets and non-financial assets, measured at fair value on a non-recurring basis as of
December 31, 2018 and 2017, segregated by the level of the valuation inputs within the fair value hierarchy utilized to measure
fair value:

Level 1 Level 2 Level 3 Total Fair
Inputs Inputs Inputs Value
December 31, 2018:;
Financial assets - impaired loans $ - S - 3 11,391 $ 11,391
Other real estate owned - 455 - 455
December 31, 2017:
Financial assets - impaired loans 5 - 3 - $ 17,321 3 17,321
QOther real estate owned - 710 - 710

During the years ended December 31, 2018 and 2017, certain impaired loans were remeasured and reported at fair value through a
specific valuation allowance allocation of the allowance for possible loan losses based upon the fair value of the underlying
collateral. For the years ended December 31, 2018 and 2017, impaired loans with a carrying value of $12,585.000 and $18,674,000,
respectively, were reduced by specific valuation allowance allocations totaling $1,194,000 and $1,353,000, respectively, to a total
reporied fair value of 11,391,000 and $17,321,000, respectively, based on collateral valuations wiilizing Level 3 valuation inputs.

Foreclosed assets are valued at the time the loan is foreclosed upon and the asset is transferred to other real estate owned. The
value is based primarily on third-party appraisals, less estimated costs to sell. Appraisals based upon comparable sales result in a
Level 2 classification while appraisals based upon expected cash flows of the property result in a Level 3 classification. The
appraisals are generally discounted based on management's historical knowledge, changes in market conditions from the time of
valuation, and/or management's expertise and knowledge of the customer and customer's business. Other real estate owned is
reviewed and evaluated on at least an annual basis for additional impairment and adjusted accordingly, based on the same factors
identified above, During the years ended December 31, 2018 and 2017, there were acquisitions of other real estate owned of
approximately $624,000 and $1,960,000, respectively. During 2018 and 2017, there were write-downs of other real estate owned
of approximately $40,000 and $124,000, respectively.
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AUSTIN BANCORP, INC. AND SUBSIDIARIES

17, Stockholders’ Equity and Regulatary Matters

The Bank is subject to regulatory capital requirements administered by federal banking agencies. Capital adequacy guidelines and
prompt corrective action regulations, involve quantitative measures of assets, liabilities, and certain off-balance-sheet items as
calculated under regulatory accounting practices. Capital amounts and classifications are also subject to qualitative judgments by
the regulators about components, risk weightings, and other factors. Failure to meet capital requirements can initiate regulatory
action. The final rules implementing Basel Committee on Banking Supervision’s capital guidelines for U.S. banks (Base! Il rules)
became effective for the Bank on January 1, 2015 with full compliance of the requirements being phased in over a multi-year
schedule, and fully phased in by January 1, 2019. The net unrealized gain or loss on securities available for sale is not included in
computing regulatory capital. Management believes as of December 31, 2018 and 2017, the Bank meets all capital adequacy
requirements to which it is subject,

Prompt corrective action regulations for banking institutions provide five classifications: well capitalized, adequately capitalized,
undercapitalized, significantly undercapitalized, and critically undercapitalized, although these terms are not used to represent
overall financial condition. If adequately capitalized, regulatory approval is required to accept brokered deposits. If
undercapitalized, capital distributions are limited, as is asset growth and expansion, and capital restoration plans are required. At
December 31, 2018, the most recent regulatory notifications categorized the Bank as well-capitalized under the regulatory
tramework for prompt corrective action. There are no conditions or events since that notification thal management believes have
changed the Bank’s category.

Additionally, Basel 11l added a 2.5% “capital conservation buffer” which was designed for bank holding companies and banking
institutions to absorb losses during periods of economic stress, The implementation of the capital conservation buffer began on
January 1, 2016 at the 0.625% level and will be phased in over a four-year period (increasing by (.625% on each subsequent
January |, until it reaches 2.5% on January 1, 2019). Bank holding companies and banking institutions with capital ratios below
the minimum for capital adequacy purposes plus the capital conservation buffer will face constraints on dividends, equity
repurchases and executive compensation relative to the amount of the shortfall,

Actual and required capital amounts and ratios for the Bank at December 31, 2018 and 2017 are presented below (in thousands):

Minimum for Capital Minimum to be Well
Minimum Required Adequacy Purposes Capitalized under
for Capital Plus Capital Prompt Corrective
Actual Adgauacy Purposes Conservation Buffer Agction Provisions
December 31, 2018;

Total capital to risk

weighted asseis § 250,590 18.887% £ 106,145 8.00% % 131,023 9.875% s 132,681 10.00%
Tier | {core) capital to

risk weiphted assers 237,097 17.870% 79,609 6,00% 104,487 1.875% 106,145 2.00%%
Commeon Tier 1 (CET1) 237,097 17.870% 59,707 4,50% 84,584 6.375% 86,243 6.50%
Tier | (core) capital to

average Assels 237,097 13.241% 71,625 4.00% 71,625 4.000% 289,531 5.00%

December 31, 2017:

Total capital to risk

weighted assets $ 225941 17.739% £ 101,894 8.00% £ 117,815 9.250% Y 127,368 10.00%
Tier 1 (core) capital to

risk weighted assels 212 667 16.697% 76,421 6.00% 92,341 7.250% 101,854 8.00%
Common Tier | {CET1) 212,667 16.697% 57,315 4.50% 73.326 5.750% 82,789 6.50%
Tier 1 {core) capital to

average assets 212,667 12.659% 67,199 4.00%% 67,199 4,000% 83,998 5.00%

=31 -



Si PAYNE & SMITH, LLC

Centified Public Aceountants

Independent Auditor’s Report

On Additional Information

The Board of Directors
Austin BanCorp, Inc. and Subsidiaries

We have audited the consolidated financial statements of Austin BanCorp, Inc. and Subsidiaries as of and for the year ended
December 31, 2018, and have issued our report thereon dated February [, 2019, which contained an unmodified opinion on those
consolidated financial statements. Our audit was performed for the purpose of forming an opinion on the consolidated financial
statements as a whole. The consolidating information on pages 33 and 34 is presented for the purpose of additional analysis and is
not a required part of the consolidated financial statements. Such information is the responsibility of management and was derived
from and relates directly to the underlying accounting and other records used to prepare the consalidated financial statements, The
information has been subjected to the auditing procedures applied in the audit of the consclidated financial statements and certain
additional procedures, including comparing and reconciling such information directly to the underlying accounting and other
records used to prepare the consolidated financial statements or to the consolidated financial statements themselves, and other
additional procedures in accordance with auditing standards generally accepted in the United States of America. In our opinion,
the information is fairly stated in all material respects in relation to the consolidated financial statements as a whole.

/?%{/4(9‘%%9@/

February 1, 2019

5952 Royal Lane = Suite 158 « Dallas, TX 75230 « 214/ 363-9927 = Fax 214 / 363-9980



ASSETS

Cash and cash equivalents
Securities availabls for sale
Securities held 10 maturity
Investment in subsidiaries
Loans held for sale

Loans held for investment
Bank premises and equipment
Goadwill

Cash surrender value of

life insurance

Other assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Deposits;
Noninterest bearing

Interest bearing
Total deposits
Other borrowings

Other liabilities

Commi and contir bl ic

Stockholders' equity:
Preferred stock
Comman stock
Paid-in capital
Retained eamings
Accumulzted other comprehensive
loss, net of tax

Treasury stock, at cost

Total stockholders' equity

AUSTIN BANCORP, INC. AND SUBSIDIARIES

Consolidating Balance Sheet
December 31, 2018

(In thousands of dollars)

Austin Austin AB Austin Bank
BanCorp, Eas1 Bank Tville Bank Comm. Texas, N.A.
Ine, Sves, Tne Lo, Inc. Texas NA  InvestCo Elim. Consolidated Elim. Consolidated
$ n 53 8 05 § 94513 0§ 367§ (367) (2) $ W53 § {635) (a) § 94,513
- - - 197,946 - 197,966 - 197,966
- - “ 10,461 - - 0,461 - 70,461
246,666 - - 9,703 . (9,703) (b - (246,666) (b) -
- - - 9% - - 994 - 994
- - - 1324301 9,541 . 1,333,342 - 1,333,842
- - 50 31,516 - - 31,506 - 31,5606
647 - - 10913 - - 10,913 . 11,560
1,057 - - 30,083 - - 30,083 - 31,140
2397 - - 21,979 35 {238) (t) 21,826 (2.397) () 21,826
$ 251,144 53 % 255 5 1792429 £ 9993 5 (10308) 0§ 1707114 § (249.693) 3 1,793,868
§ - - 8 - § 558200 § 52§ (D@ s 557905 3 1635) (a) $ 557270
- . - 936,564 - . 936,564 . 936,564
- - - 1,494,784 52 1367) 1,494,469 1635) 1,493,834
- - - 30,958 - - 36,958 . 30,958
2,091 2 5 2030 218 i238) (c) 203 (2397 () 20,023
1,127 1 35 1,000 1 [{RL)] 1,000 {1,036) (b) 1127
24,695 - - 38022 7,498 (7499) (b) 38,022 (38,022} (b) 24,695
24,972 50 s 208,988 1203 @203 @ 208,988 (209,253} (b) 224972
(1,645 - - 11,645) - - 11,645} 1,645 (b) (1,695)
{95) - - - - - - {96)
249,053 51 250 246,365 9,703 9,703 246,365 246,666) 249053
5 251,144 5 § 255 % 1792429 5§ 9903 0§ (10308) & 1,793,114 § (249,698) $ 1,793,868

See description of consolidating entries on page 35 and accompanying
independent auditor’s report on additional information,
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AUSTIN BANCORP, INC. AND SUBSIDIARIES
Consolidating Statement of Income and Comprehensive Income
For the Year Ended December 31, 2018

{In thousands of dollars)

Austin Texts Austin AB Austin Hank
BanCerp, East Bank Twille Bank Comm. Texas, N.A,
Ing, Swes., Ine. Co., Ing. Texas, N.A. Invest Co: Elim. Consolidated Elim, Consolidated
Interest income:
Interest and fees on Jeans $ - 5 - § -3 71361 % 48§ - 3 7185 § - $ 71,850
Interest on deposits in
other banks - - . 1,068 . - 1,068 - 1,068
Interest on secusities - - - 5,555 - . 5,558 - 5,555
Other - - - 124 - - 124 - 124
Total interest income - - - 78,108 489 . 78,597 . 78,397
Interest expense:
Interest on deposil accounts - - - 4877 - - 4877 - 4877
Other - - - 444 . - 444 - A44
Total interest expense - - - 3321 - - 5,321 - 5321
Net interest income - - - 72,187 489 - 73,276 - 73,276
Provisicn for loan losses - - - 2647 - - 2,647 - 2,647
Net interest income after
provision for Joan losses - - - 70,140 489 - 70,629 - 70,629
Neninterest income:
Service charges and fees . - - 11,226 . - 11,226 - 11,226
Gain on sales of loans - - - a5 - - 805 - 305
Dividend income 4367 - - - - - - {4,367) (e) -
Equity in undisributed
eamings of subsidiaries 24438 - - 358 - (358) (d) . (24,438) (dy -
Tmierchange fees - - - 7858 . - 7858 - 7,858
Other 40 227 13 4,104 22) - 4,082 (12 () 4,240
Total nonimerest income 28845 227 13 24351 (22) (358) 23971 (28927 24129
Noninterest expense:
Salanes and employee benefits - 200 4 36,505 - - 36,5058 - 36,709
Goeupancy of bank premises . 5 1 6017 - - 6,017 ) (HH 6,017
ATM and interchange fees - - - 2487 - - 2487 - 2487
Telecommunications . - - 1,on - - 1,01 - 1,011
Computer scftware mainignance - - - 2,135 - - 2,135 - 2,135
Other 217 18 - 10,271 14 - 10,285 {116} (0 10404
Total noninterest expense 217 3 5 58426 14 - 58440 (12% 38763
Income before income tax (benefit) expense 28,628 4 8 36,065 453 (358) 36,160 (28,805) 35,995
Tocome tax (benefil) expense an 2 2 7,268 95 - 7363 - 7336
Met income 28,659 2 [\ 28,797 358 (358} 28,797 28.805) 28659

Other comprehensive loss, nes of tax,
on securities available for sale:
Change in niet unrealized Ipss

during the period (714) - - {714) . - (74) 714 (g 714
Rechassification adjustment for net
gains included in net ncome - - - - - - - - -
Other comprehensive loss,
net of 12x M4 - - (14) - - N4 T4 {714)
Total comprehensive income $ 27945 § 2§ 6 $ 28083 § 358§ (358) § 28083 § [28091) § 27,945

See description of consolidating entries on page 35 and accompanying
independent auditor’s report on additional information.
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(a)
(b)
()
(d)
(e)
(f
(8

AUSTIN BANCORP, INC. AND SUBSIDIARIES
Description of Consolidating Entries

For the Year Ended December 31, 2018

To eliminate intercompany cash and deposits.

To eliminate investment accounts against the stockholder’s equity of the consolidated subsidiaries.
To eliminate intercompany receivables and payables.

To eliminate equity in undistributed earnings of subsidiaries.

To eliminate dividends from subsidiaries.

To eliminate intercompany income and expense,

To eliminate the change in pet unrealized loss during the period included in other comprehensive loss.
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Board of Governors of the Federal Reserve System
Federal Deposit Insurance Corperation
Office of the Comptroller of the Currency

Consolidated Reports of Condition and Income for

Jke
7A< a Bank with Domestic Offices Only—FFIEC 041

Report at the close of business December 31, 2018

This report is required by law: 12 U.S5.C. §324 (State member banks);
12 U.5.C. §1817 (State nonmember banks); 12 U.S.C. §161

(National banks}); and 12 U.5.C §1464 (Savings associations).

(20181231)

(RCON 9999
Unless the context indicates otherwise, the term "bank" in this report
form refers to both banks.and savings associations.
This report form is to be filed by banks with domestic offices only and
total consolidated assets of less than $100 billion, except those banks
that file the FFIEC 051,

NOTE: Each bank’s board of directors and senior management are
responsible for establishing and maintaining an effective system of
internal control, including controls over the Reports of Condition and
Income. The Reports of Condition and Income are to be prepared in
accordance with federal regulatory authority instructions. The Reports
of Condition and Income must be signed by the Chief Financial

Officer (CFO) of the reporting bank {or by the individual performing an
equivalent function) and attested to by not less than two directors
{trustees) for state nonmember banks and three directors for state
member banks, national banks, and savings associations.

I, the undersigned CFO (or equivalent) of the named bank, attest
that the Reports of Condition and Income (including the supporting
schedules) for this report date have been prepared in conformance
with the instructions issued by the appropriate Federal regulatory
authority and are true and correct to the best of my knowledge
and belief.

We, the undersigned directors {trustees), attest to the correctness of
the Reports of Condition and Income [including the supporting sched-
ules) for this report date and deciare that the Reports of Condition and
Income have been examined by us and to the best of our knowledge
and belief have been prepared in conformance with the instructions
issued by the appropriate Federal regulatory authority and are true
and correct.

Director [Trustee)

Director (Trustee)

Signature of Chief Financial Officer (or Equivalent)

“Date of Signature

Director (Trustee)

Submission of Reports

Each bank must file its Reports of Condition and Income (Call Report)
data by either:

(a}Using computer software to prepare its Call Report and then
submitting the report data directiy to the FFIEC's Central Data
Repository {CDR}, an Internet-based system for data collection
(https://cdr.fliec.gov/cdr/), or

(b}Completing its Call Report in paper form and arranging with a
software vendor or another party to convert the data into the elec-
tronic format that can be processed by the CDR. The software
vendor or other party then must electronically submit the bank's
data file to the CDR.

For technical assistance with submissions to the CDR, please
contact the CDR Help Desk by telephone at (888) CDR-3111, by

fax at (703) 774-3946, or by e-mail at CDR.Help@ffiec.gov.

FDIC Certificate Number | 0| 3| 2 | 7| 6|

(RSSD 9050)

To fulfill the signature and attestation requirement for the Reparts

of Condition and Income for this report date, attach your bank’s
completed signature page (or a photocopy or a computer generated

version of this page) to the hard-copy record of the data file submitted
to the CDR that your bank must place in its files.

The appearance of your bank's hard-copy record of the submitted

data file need not match exactly the appearance of the FFIEC's
sample report forms, but should show at least the caption of each
Cail Report item and the reported amount.

Austin Bank, Texas National Association

Legal Title of Bank (RSSD 9017)

Jacksonville

City {RSSD 9130}

X 75766

State Abbrev. (RSSD 9200} ZIP Code (RSSD 9220)

Legal Entity Identifier (LE[) 5493008R64K2UUNZNP30
{Report only if your institution already has an LEJ.) (RCON 9224}

The estimated average burden associated with this information coflection is 55.35 hours per respondent and is expected to vary by institution, depending on individual circumstances. Burden
estimates include the time for reviewing Instructions, gathering and maintaining data in the required form, and completing the information collection, but exclude the time for compifing and
maintaining business records In the normal course of a respondent’s activities. A Federal agency may not conduct or sponsor, and an organization (or a person) is not required to respond to a
collection of information, unless it displays a currenty valid OMB control number. Comments concerning the accuracy of this burden estimate and suggestions for reducing this burden should be
directed to the Office of Informatien and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503, and to one of the following: Secretary, Board of Governors of the Federal
Reserve System, 20th and C Streets, NW, Washingten, DC 20551; Legislative and Regulatory Analysis Division, Office of the Com ptroller of the Currency, Washington, DC 20219; Assistant

Executive Secretary, Federal Deposit Insurance Corporation, Washington, DC 20429,

Reporting Period: December 31, 2018

January 30, 2019 2:42PM
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FFIEC 041

Page 2 of 84
Consolidated Reports of Condition and Income for
a Bank With Domestic Offices Only
Table of Contents
Signature Page.....c.cuseernise tstvtereersnrensreren vrenruaranren ST | Schedule RC-G—Other Liabilities.........ocviiinereinnene RC-20
Contact Information......eeeinnen. SN srsmsrssan 3,4 Schedule RC-K—Quarterly AVErages........coueeeveeeevserseres RC-21, 22
Report of Income Schedule RC-L—Derivatives and

Off-Balance Sheet Items.....o.eorvemieenrsresninnes RC-23, 24, 25, 26

Schedule RI—Income Statement......vewe e ressernssessninee RI-1, 2,3,4
Schedule RI-A—Changes in Bank Equity Capital.....c..ccocevvevureine. RI-5

Schedule RI-B—Charge-offs and Recoveries on
Loans and Leases and Changes in Allowance

for Loan and Lease LOS58S...uuuurerneines Rl-6,7,8
Schedule RI-C—Disaggregated Data on
the Allowance for Loan and Lease Losses
(to be completed only by selected banks)......cceeveeeeereemrersenns RI-S
Schedule RI-E—Explanations.......uie RI-10, 11
Report of Condition
Schedule RC—Balance ShEet....uu v ecimisinemssserseesssvesesnenns RC-1, 2
Schedule RC-A—Cash and Balances Due
From Depository Institutions
(to be completed only by selected banks).....ccceeeeverncranns RC-3
Schedule RC-B—SeCUMIes.....ccomirrererrerereressereroeses RC-3,4,5,6,7,8
Schedule RC-C—Loans and Lease Financing
Receivables:
Part . Loans and Leases....c.eerinreersrineriesnee RC-9, 10, 11, 12, 13
Part ll. Loans to Small Businesses and
SMAN FAIMS....iireeisreeeeereemrvacsseseseeseacesensas st vnssnrsvnsnens RC-14, 15
Schedule RC-D—Trading Assets and Liabilities
(to be completed only by selected banks)........ovvevemreiierns RC-16
Schedule RC-E—Deposit Liabilities...........cevveverrnennn RC-17, 18, 19
Schedule RC-F—Other ASSetS.....civriinieisrvineiriesaersesseessnns RC-20

Schedule RC-M—Memoranda............vesnsreenneenRC-27, 28, 29, 30

Schedule RC-N—Past Due and Nonaccrual Loans,
Leases, and Other Assets........ccvvveuvruriens RC-31, 32, 33, 24, 35

Schedule RC-O—Other Data for Deposit Insurance
and FICO AsSessments......cueeeemreenes RC-36, 37, 38, 39, 40, 41

Schedule RC-P—1-4 Family Residential
Mortgage Banking Activities (to be completed
only by selected hanks).........ccvvieinrrncviisresnenns RC-42

Scheduie RC-Q—Assets and Liabilities Measured
at Fair Value on a Recurring Basis (to be
completed only by selected banks)...........oereeenn. RC-43, 44, 45

Schedule RC-R—Regulatory Capital
Part [. Compenents and Ratios........ccccvvuivsvnserenes RC-46, 47, 48
Part Il. Risk Weighted Assets...........cnvene. RC-49, 50, 51, 52, 53
54, 55, 56, 57, 58, 59, 60, 61

Schedule RC-5—Servicing, Securitization,

and Asset Sale ACtiVITIES.......ccivininnicist i rismsrsneens RC-62, 63
Schedule RC-T—Fiduciary and

Related Services....mmminninenenerees RC-64, 65, 66, 67
Schedule RC-V—Variable Interest Entities....uoevvvecerermnnrerens RC-68

Optional Narrative Statement Concerning
the Amounts Reported in the Reports
of Condition and Income.........ciiivmnninercrerecess e RC-69

For information or assistance, national banks, state nonmember banks, and savings associations should contact the FDIC’s Data
Collection and Analysis Section, 550 17th Street, NW, Washington, DC 20428, toll free on (800) 688-FDIC{3342), Monday through
Friday between 8:00 a.m. and 5:00 p.m., Eastern Time. State member banks should contact their Federal Reserve District Bank.

Reporting Period: December 31, 2018

January 30, 2019 2:42PM
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Page 3 of 84

Contact Information for the Reports of Condition and Income

To facilitate communication between the Agencies and the bank concerming the Reports of Condition and Income, please provide contact information for

(1) the Chief Financial Officer {or equivalent) of the bank signing the reports for this quarter, and (2) the person at the bank—other than the Chief Financial
Officer {or equivalent}— to whom questions about the reports should be directed. If the Chief Financial Officer (or equivalent) is the primary contact

for questions about the reports, please provide contact information for another person at the bank who will serve as a secondary contact for communications
between the Agencies and the bank concerning the Reports of Condition and Income. Enter “none” for the contact’s e-mail address or fax number

if not available. Contact information for the Reports of Condition and ncome Is for the confidential use of the Agencies and will not be released to the

public.

Chief Financial Officer (or Equivalent) Signing the Reports

Todd A Burton

Other Person to Whom Questions about the Reports
Should be Directed

Sandy Rayburn

Name (TEXT C490)

Sr. Exec. Vice President/CFO

Name (TEXT C495)

Sr. Vice President/Controller

Title {TEXT C491)

tburton@austinbank.com

Title (TEXT C496)

srayburn@austinbank.com

E-mail Address (TEXT C492)
{903) 541-2020

E-mail Address (TEXT 4086)
(903) 541-2024

Telephone: Area code/phone number/extension (TEXT C493)
{903) 541-2086

Telephone: Area code/phone number/fextension {TEXT 8502)
(903) 541-2089

FAX: Area code/phone number (TEXT C494}

FAX: Area code/phone number (TEXT 9116)

Chief Executive Officer Contact Information

This information is being requested so the Agencles can distribute notifications about policy initiatives, deposit insurance assessments, and other matters directly to
the Chief Executive Officers of reporting institutions. Notifications about other matters may include emergency notifications that may or may not also be sent to the
institution’s emergency contacts listed below. Please provide contact information for the Chief Executive Officer of the reporting institution. Enter "none” for the

Chief Executive Officer’'s e-mail address or fax number if not available. Chief Executive Officer contact information Is for the confidential use of the Agencies and will

not be released to the public.

Chief Executive Officer

John P. Williams

(903} 541-2028

Name (TEXT FT42}

jwilliams@austinbank.com

Telephone: Area code/phone number/extension (TEXT FT43)
(503) 586-0643

E-mail Address {TEXT FT44)

Fax: Area code/phone number (TEXT FT45)

Emergency Contact information

This information is being requested so the Agencies can distribute critical, time sensitive information to emergency contacts at banks. Please provide primary
contact information for a senior official of the bank who has decision-making authority. Also provide information for a secondary contact If avallable.
Enter “none” for the contact’s e-mail address or fax number If not avallable. Emergency contact infermation is for the confidential use of the Agencies

and will not be released to the public,

Primary Contact Secondary Contact
Jeff Austin, Jr. John P. Williams

Name (TEXT C366) Name (TEXT C371)
Chairman President

Title (TEXT C367) Title (TEXT C372)

jeff_@austinba nk.com

jwilliams@austinbank.com

E-mail Address (TEXT C368)
(903} 541-2012

E-mail Address {TEXT C373)
(903) 541-2028

Telephone: Area code/phone number/extension (TEXT C369)
{903) 586-0643

Telephone: Area code/phone number/extension (TEXT C374)

{903) 586-0643

FAX: Area code/phone number (TEXT €370)

Reporting Period: December 31, 2018

FAX: Area cade/phone number (TEXT C375)
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USA PATRIOT Act Section 314{a) Anti-Money Laundering Contact Information

This information is being requested to identify points-of-contact who are in charge of your bank’s USA PATRIOT Act Section 314(a) information requests.
Bank personnel listed could be contacted by law enforcement officers or the Financial Crimes Enforcement Network [FInCEN) for additional information
related to specific Section 314(a} search requests or other anti-terrorist financing and anti-money laundering matters. Communications sent by FinCEN

to the bank for purposes other than Section 314(a) notifications will state the intended purpose and should be directed to the appropriate bank personnel
for review. Any disclosure of customer records to law enforcement officers or FinCEN must be done in compliance with applicable law, including the

Right to Financial Privacy Act (12 U.S.C. 3401 et seq.).

Please provide information for a primary and secondary contact. Information for a third and fourth contact may be provided at the bank’s option. Enter
“none” for the contact's e-mail address if not available, This contact Information is for the confidential use of the Agencies, FInCEN, and law enforcement

officers and will not be released to the public.

Primary Contact Secondary Contact
Karen Faulkner Laurie Adams

Name (TEXT C437) Name {TEXT C442)

Vice President Assistant BSA Officer
Title {TEXT C438) Title (TEXT C443)

kfaulkner@austinbank.com

ladams@austinbank.com

E-mail Address (TEXT C439)

{903) 846-2212 Ext.6018

E-mall Address {TEXT C444)

{903) 876-2212 Ext.6038

Telephone: Area code/phone number/extenslon {TEXT C440)

Third Contact

Telephone: Area code/phone number/extension (TEXT C445)

Fourth Contact

Name (TEXT C870}

Name (TEXT C875)

Title (TEXT C871)

Title {TEXT C876)

E-mall Address (TEXT C872)

E-mail Address (TEXT C877)

Telephone: Area code/phone number/extenslon {TEXT C873)

Reporting Period: December 31, 2018

Telephone: Area code/phone number/extension (TEXT C878)

January 30, 2019 2:42 PM
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Consolidated Report of Income o
For the period January 1, 2018 — December 31, 2018 i1
All report of Income schedules are to be reported on o calendar year-to-date basis in thousands of doflars.
Schedule Rl—Income Statement
Dollar Amounts in Thousands RIADI Amount
1. interest income: ‘
a. Interest and fee income on loans:
{1) Loans secured by real estate:
{a) Loans secured by 1-4 family residential PrOPERES. ... i cssnessnessiessessrvnrosressssssesssssssasrassnnes | 4435 23,354 |1.a.l.a.
{b) All other loans secured by real estate 4436 28944 |1.a.1.h.
{2) Commercial and industrial loans... crererersrereseenee 4012 8,768 |l.a.2.
(3) Loans to individuals for household, famdy, and other personal expenditures:
(8) CrETIt CArdS....mmumiemerisscessssssessssessemssssesessesessernesenmssssssens . ) reeeereesestrans B48s | 0]1a.3.a.
(b) Other (includes revolving credit plans other than credit cards, . .
automobile loans, and other coNSUMET [0BNS)u. i " 3435] 7,935 |1.a.3.b.
(4) Not applicable .
(s) All other loans ({1).... e R EEes e pR eI ASE 01 rerar A r YIRS ALt L e AR AR AT b eRRRRLRRRR O F e b e RR R RRRS bR vrasssssrstierarnennes | 4058 __ 2,849 [1.a5.
(6) Total interest and fee income on Ioans (sum of items 1.a.(1}(a) through L.a.(5)).. 4010 71,850 |1.a.6.
b. Income from lease financing receivables... " “ . 4065 0 {lb.
¢. Interest income on balances due from deposntory Instltutlons (2} it ssnresrrsasserrenssseninernes | 4115 1,068 |1.c.
d. Interest and dividend Income on securities:
{1) U.S. Treasury securities and U.S. Government agency obligations (excluding .
mortgage-backed SECUMLIES). v crensreranisinsssresasens . B483 3,534 |1.d.1.
(2) Mortgage-backed SECUrities....ieervnsrvrensers . B489 1,188 [1.d.2.
{3) All other securities {includes securities issued by states and political subdrws]ons in the
ULS.Jeeteeuurvmsrarsemrmssssssisssstnssssrssssssmsssesass masssssenasasns " " crvreeneere | 4080 | 833 [1.d.3.
e. Not applicable ;
f. Interest income on federal funds sold and securities purchased under agreements 10 resell..........oneerreseccceriiionnn, | 4020 0 [1.f.
g. Other interest income... PP, 4518 124 |1.8.
h. Total interest income (sum of |tems 1 a.(6) through 1 g\ .......... 4107 78,587 |1.h.
2. Interest expense; '
a. Interest on deposits:
(1) Transaction accounts {interest-bearing demand deposits, NOW accounts, ATS accounts,
and telephone and preauthorized transfer accounts) 4508 | 72 |2.a.1.
{2) Nontransaction accounts: :
{a) Savings deposits {includes MMDAS)......cciiesinrsservsnssrnensarss “ 0093 2,102 |2.a.2.3.
{b) Time deposits of $250,000 or less... " HKD3 2,127 |2.a.2.b.
{c) Time deposits of more than $250, 000 - . " HKO4 576 |2.a.2.c.
b. Expense of federal funds purchased and securltles so!d under agreements to repurchase cossninstissteerereereneens | 3180 408 [2.b.
¢. Interest on trading liabilities and other borrowed money......... 4185 36 [2.c.

1 Includes interest and fee Income on "Loans to depository institutions and acceptances of other banks," "Loans to finance agricultural
production and other loans to farmers,” "Obligations {other than securities and leases) of states and political subdivisions in the U.S.,"”
and "Loans to nondepository financial institutions and other loans."

2 Includes interest income on time certificates of deposit not held for trading.

Reporting Period: December 31, 2018

January 30, 2019 2:42PM



Austin Bank, Texas Natlonal Association - FDIC Certificate Number: 3276 Submitted to COR on 01/30/2019 at 02:42 PM

Schedule RI—Continued rage 6ol 54
RI-2
Dollar Amounts in Thousands Year-to-date
2. Interest expense (continued): RIAD Amount
d. Interest on subordinated notes and debentures.... .., . renerenresesarens . vereunnnen | 4200 0|2.d.
e. Total interest expanse (sum of items 2.8 thrOUBH 2,00 vvoirerimissiniiinsise s esesesssessatsassssessseseseosns cercagenerecssesenerassesee 4073 5,321 |2.e.
3. Net interest income {item 1.h MINUS 2.8)...ucuuererieecssssieersnssiessesrssomssresspssssssesesscmsserssreresseneeeens | 4074 73,276 | 1a.
4. Provision for loan and lease 1055€5...c.ivevuenns “ " . | 4230 2,647 4,
5. Noninterest income:
a. Income from fiduciary aCtivIties {1)e-..coereeerreseresnssrrsesenssreseenecnmsrens . . weeeeereenes | 4070 0 ]5.a.
b. Service Charges ON dePOSIT BCCOUNTS.......iiererirrssmrsesssroressras sresesesmmssssssbrasasinss s bt sin oo bersrassenvesesesmseasasmsesearasssarms s eaensen 4080 11,226 |5.b.
c. Trading revenue (2)......... " " A220 0]5.c.
d. (1) Fees and commissions from securities brokerage " vereesrenerernersne s anaaes (886 497 |5.d.1.
(2) Investment banking, advisory, and underwriting fees and commissions........ “ cenes | CBBS 0|5.d.2.
{3) Fees and commissions from annuity 5ales.........eesmmserersessesessns . R, . veemervenerens | CB87 292 |5.d.3.
(4} Underwriting Income from insurance and reinsurance activities . " rrrassesssrssssennenseoressssnrene | G388 0 15.d.4.
{5) IncOmMe from OINEr INSUFANCE BCHIVILIES...ruueurirerssrrseesiitirnssersissssrsessssessssnsssetsmsnssessssssessnseseessmssnsasses €387 317 [5.d.5.
€. VENTUTE CAPIIBI FEVENUE...oivitesiiirienes e sesres s ssssrssssssssssssssstestsss b ensassssiveasrassasstsosssass e e s emmssssssasssesnsnssnns st snsemase B491 0 |5.e.
f. Net servicing fees......... . . . cerneerens e B492 0 |5.1.
B. Net Securitization INCOME......cicrimersrsesirmserssermesesmsms s esmassrssssrassssins " . B493 0 ]5.g
h. Not applicable )
i. Net gains (losses) on sales of loans and 18a5€5.......uvvsereenenssenness " - rirstrenmenrans 5416 805 |5.i.
j- Net gains {losses) on sales of other real estate owned............ 5415 95 |5,.
k. Net gains {losses) on sales of 0ther 85585 {3)i...eumrrismmriossessseseensesess - . . veeeeens | B4G6 39 |5.k.
I. Other noninterest income*...........e... “ triesresseasestisnasesasseestenas B497 10,700 |5.1.
m. Total noninterest income (sum of |tems 5 a through 5 I) 4079 23971 | 15.m.
6. a. Realized gains (losses) on held-to-maturity secuntles 3521 0 |6.a.
b. Realized gains (losses) on available-for-sale securities Webrrraneenes w3196 0 6.b.
7. Noninterest expense: _
a. Salaries and employee beREfits. ... YOO [ 2E 7] | 36,505 [7.a.
b. Expenses of premises and fixed assets (net of rental |ncome) [ _
(excluding salaries and employee benefits and mortgage interest)... . - “ . " 4217 6,017 |7.b.
c. {1) Goodwill impairment losses... . . (216 0|7.cl.
(2) Amortization expense and |mpa|rment Iosses for '
other intangible aSSetS...........omevirreseeneressesesmenss " .- . " " €232 0]7.c.2.
d. Other noninterest expense*...... “ . " Cierteerae s ansenan e ran s ranas vevaTeES 4092 15,918 |7.d.
e. Total noninterest expense (sum of |tems 7 a through 7 d) irresi et eaes rEB | 58,440 7.e.
8. a. Income {loss} before unrealized holding gains (losses) on equity securltles not
held for trading, applicable income taxes, and discontinued operations {item 3 plus
or minus items 4, 5.m, 6.3, 6.b, AN 7.2)cu i eern LR R TR e st be b rm e e HT69 36,160 8.a.
b. Unrealized holding gains {losses) on equity securities not held for trading (8)....ecoveescsmrense HT70 8.b.
¢. Income {loss) before applicable incormne taxes and discontinued ‘
operations {sum of items 8.2 and 8.b).........ccvvcermrerssmreeniree e, weeees | 4301 36,160 8.c.
9. Applicable income taxes {on item 8.¢). . wnsreeressssssanesnsnsrnsnenrirens | 4302 7,364 . S.
10. Income (loss) before discontinued operations (item 8.¢ minus |tem 9) . - 4300 28,796 . |10.
11, Discontinued operations, net of applicable income taxes™® ... cceccrveeereres FT28 0 ‘ 11.
12, Net income (loss) attributable to bank and noncontrolling (minority)
interests (sum of items 10 and 11Jueeveeeercmmrverrvereuseens trenssssn s trssenseeenssnnmserennennees | 6104 | 28,796 { . 12.
13, LESS: Net income (loss) attributable to noncontrollmg (mmonty) ’
interests (if net income, report as a positive value; if net loss, report
35 @ NEEALIVE VAIUE) i iieeeiierenrensssereimss e st st reese e esrmesrsrasensonnans . . | G103 0 . 113
14. Net income (loss) attributable to bank (item 12 MiNus ItBM 13}t iersnsrssensrens 4340 28,796 : 14,

* Describe on Schedule RI-E - Explanations

1 For banks required to complete Schedule RC-T, items 14 through 22, income from fiduciary activities reported in Schedule R1,
item 5.3, must equal the amount reported in Schedule RC-T, item 22.

2 For banks required to complete Schedule Rl, Memeorandum item 8, trading revenue reported in Schedule R, item S.c,
must equal the sum of Memorandum items B.a through 8.e.

3 Exclude net gains (losses} on sales of trading assets and held-to-maturity and available-for-sale securltles.

4 Item B.b Is to be completed only by institutions that have adopted ASU 2016-01, which Includes provisions governing the accounting
for investments in equity securities. See the Instructlons for further detail on ASU 2016-01.

Reporting Period; December 31, 2018 January 30, 2019 2:42 PM
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RI-3

Year-to-date

1. Interest expense incurred to carry tax-exempt securitigs, loans, and leases acquired after
August 7, 1986, that Is not deductible for federal income tax purposes...
Memorandum item 2 is to be completed by banks with 51 billion or more in total assets. {1)
2. Income from the sale and servicing of mutual funds and annuities (included in Schedule RI,
item 8}....
3. Income on tax -exempt loans and Ieases to states and polltlcal subdwlsnons in the U.S. (:ncluded
in Schedule R, items 1.a and 1.b)....
4, Income on tax-exempt securities ISSLIEd by states and pohtlcal subd |V|sions In the U S
(included in Schedule RI, item 1.d.{3)}.... rrvenrsvemeeanss st v
5. Number of full-time equivalent employees at end of current period (round to the nearest whole
TIUITID BT e tatitsists i tas i ase bt ens e ams racorsees sarsrssrasrassssaessnenasessnn s sarssaess snvnsnsbssebebesesastat antasss st spbasins o berses ronensnsns e sereansnsentsnsasssassess

Memorandum item 6 is to be completed by: (1)
*  banks with $300 milfion or more in total assets, and
»  banks with less than 5300 million in total assets that have loans to finance agricultural
production and other loans to farmers (Schedule RC-C, part |, item 3) exceeding
five percent of total loans.
6. Interest and fee income on loans to finance agricultural production and other loans to farmers
(included in Schedule RI, item 1.a.(5)).... “
7. If the reporting institution has applied push down accounting this calendar year,
report the date of the institution's acquisition (522 INSEEUCEIONS) {2).ricviiireiiviirresienerssssessressaresssmessnsnssssnensasssesenesessrssres
8. Not applicable

Memorandum items 9.a and 9.b are to be completed by banks with 510 billion or more in total assets. (1)

9. Net gains {losses) recognized in earnings on credit derivatives that economically hedge
¢redit exposures held outside the trading account:

a. Net gains (losses) on credit derivatives held for trading........c.cvevrisvrenins
b. Net gains (losses} on credit derivatives held for purposes other than tradmg
Memorandum item 10 is to be completed by banks with $300 million or more in total assets {1)
10, Credit losses on derivatives (see instructions),

11, Does the reporting bank have a Subchapter S election in effect for federal income tax purposes
for the current tax year?....

............ Viderr

Memorandum item 12 is to be completed by banks that are required to complete Schedufe RC-C, Part |,
Memorandum items 8.b and 8.c. and is to be completed semiannually in the June and December reports only.

12. Noncash income from negative amortization on closed-end loans secured by 1-4 family
residential properties {included in Schedule RI, item 1.a.{1)(@))veceeerercrereeresesnns

—_—

RIAD Amount
4513 0
8431 | 508
4313 | 511
4507 833
; Number
4150 469
oy i
RIAD Amount
4024 2,338
RIAD Date
9106 0
: § -;«'{‘. .
€889 NR
€890 NR
A251 0
| r1ap YES / NO
A530 NO
F2e8 | NR

1 The asset size tests and the 5 percent of total loans test are based on total assets and total loans reported In the June 30, 2017, Report of Condition.

2 Report the date in YYYYMMDD format. For example, a bank acquired on March 1, 2018, would report 20180301,

Reporting Period: December 31, 2018

January 30, 2019 2:42 PM
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Rl-4

Year-to-date

Memorandum item 13 is to be completed by banks thot have elected to.account for assets and
ligbilities under a fair volue option.

13. Net gains {losses) recognized in earnings on assets and liabilities that are reported at fair
value under a fair value option:
A, Nt ZaINS (JOSSES) ON B5SELS.cc.iiiiriieisiisersesinesieneonstseesmsrersressesriasssststs rrsssasssstssesssssasetssssnssssanstons

(1) Estimated net gains (losses) on Ioans attr:butable to changesin |nstrument-spet:|flc
credit risk

{1) Estimated net gains {losses) on I|ab|l|t|es attnbutable to changes in mstrument-
specific credit risk...
14. Other-than-temporary lmpaurment Iosses on held-to matunty and avallable-for-sale debt securities

recognized in earnings (included in Schedule Rl, IteMS 6.8 @NH B.D)....cvcvcciiiiiecessniniissmireneireresressssineassssssresassssssssssssons

Memorandum item 15 is to be completed by institutions with $1 billion or mere in total assets (1)
that answered “Yes” to Schedule RC-E, Memarandum item 5.

15. Components of service charges on deposit accounts (sum of Memorandum

items 15.a through 15.d must equal Schedule RI, item 5.b):

a. Consumer overdraft-related service charges levied on those transaction account
and nontransaction savings account deposit products intended primarily for
individuals for personal, household, or family use.......ccccverrerisenns

b. Consumer account periodic maintenance charges levied on those transactlon account
and nontransaction savings account deposit products intended primarily for individuals
for personal, household, or family USE......cevvrmeresierermersssrveneriseenessenes

b. Net gains {losses) on liabilities...

¢. Consumer customer automated teller machine {ATM) fees levied on those transactlon
account and nontransaction savings account deposit products intended primarily for
individuals for personal, household, ar family use...

d. All other service charges on deposit accounts........

1 The $1 billion asset-size test is based on the total assets reported on the June 30, 2017, Report of Condition,

Reporting Period: December 31, 2018

RIAD |

Amount

F551

M.13.a.

M.13.al.

NR
F552 NR)
F553 NR
F554 | NR
ss21 | 0
Ho32 | 8,041
Ho33 | 1,373
HO34 489
HD35 1,323

M.13.b.

M.13.b1.

M.14.

M.15.a.

M.15.b.

M.15.c,
M.15.d.

January 30, 2019 2:42 PM
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Schedule RI-A—Changes in Bank Equity Capital Page 90f 80
RIS
Dollar Amounts in Thousands RIAD] Amount
1. Total bank equity capital most recently reported for the December 31, 2017, Reports of Condition S S B
and Income {i.e., after adjustments from amended Reports of INCOME)......co e ererresssns erersssrsresssensiseses 3217 222,650 |1.
2. Cumulative effect of changes in accounting principles and corrections of material : —
accounting errors*... B507 0 |2.
3. Balance end of previous calendar year as restated (sum of |tems 1 and 2) B508 222,650 |3.
4. Net income {loss) attributable to bank {must equal Schedule R, item 14)......... 4340 28,796 |4.
5. Sale, conversion, acquisition, or retirement of capital stock, net {excluding treasury .
STOCK tranSactioNS). it imiissciee creaererbv e ereentsseerevnrvassevrertisnenteon BS09 0 (5.
6. Treasury stock transactions, net.........ccereennereerrsnnas . 8510 0]se.
7. Changes incident 10 hUSINESS COMBINATIONS, ML iriiceers vt e nsire s st sssns bt bas s ass s sbresmses e emesnsrarsons 4356 0]z
8. LESS: Cash dividends declared on preferred stock....coeeiiceeermninenne rrvenermesransane 4470 0]s.
9. LESS: Cash dividends declared on common StOCK.....eerieccmsennesinesrvoseriens “ “ veeersanareie 4460 4,367 |9.
10. Other comprehensive income (1).... YU " verenrrentisennens B511 (714}|10.
11. Other transactions with stockholders (includmg a parent ho!dmg company)"‘ L < E
{not included in itemMS 5, B, 8, OF T BDOVE]....vcerireresmririirrrerriesrmeeressessssierensemsessassasessensssssssssesessarasssssasssstsmsssssnssssrsnssonss 4415] 0 ]11.
12. Total bank equity capital end of current period {sum of items 3 through 11) (must equal : P
Schedule RC, item 27.8)ueerereererssnnna: e veeensreen " . 3210 | 246,365 |12.

* Describe on Schedule RI-E—Explanations.

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, and pensicn and other postretirement plan-related changes other than net periodic benefit cost.

Reporting Period: December 31, 2018

January 30, 2019 2:42 PM
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Schedule RI-B—Charge-offs and Recoveries on Loans and Leases uge 10 of 84
and Changes in Allowance for Loan and Lease Losses RI-6
Part I. Charge-offs and Recoveries on Loans and Leases
Part | includes charge-offs and recoveries through {Column A) (Column B)
the allocated transfer risk reserve. Charge-offs {1) Recoveries
Calendar year-to-date
Dollar Amounts in Thousands RIAD| Amount RIAD | Amount.
1. Loans secured by real estate: - e o
a: Construction, land development, and other land loans: R R s
{1) 1-4 family residential construction loans... rorrassas e cs1 | 7| cssz] 0]1a1.
(2) Other construction loans and all land development . Sl :
and other land loans... OO PRPPOU [ o1 - 0] ceoa 0]1a.2.
b. Secured by farmland... 3584 45 | 3585 1]1b.
¢. Secured by 1-4 family resudentlal propertles . .
(1) Revolving, open-end loans secured by 1-4 family residential L , . |- .
properties and extended under lines of credit........ S 5411 | 0 | 5412 0 |1ct.
(2} Closed-end loans secured by 1-4 family residential properties: o s
(a) Secured by first lens....w i, ftinrerars verraren e e e v R YT R Reaenenan s s nar e vaees €234 162 | c217 86 |1.c.2a.
{b} Secured by JUNiOr lI@NS ... vrvrreerienresnennns TR . e c235 174 | cas 2 |1.c.2b.
d. Secured by multifamily (5 or more) residential propertres ........................................................ 3588 0] 3589 0 |1.d.
e. Securad by nonfarm nonresidential properties: L SR ‘
(1) Loans secured by owner-occupied nonfarm nonresidential properties.........uerviiverenns (895 0 | c896 162 |1.e.1.
{2) Loans secured by other nonfarm nonresidential Properties. ... rmmrmeeenens (897 0 | csos 78 [1.e.2.
2. and 3. Not applicable L S _
4. Commercial and industrial loans... rers bbb st seems e sennnes 4638 | 1,238 | ad0z | 293 |a.
5. Loans to individuals-for household, famlly, and other personal Ced o S
expenditures: : . . ;
a. Credit cards... O S U O UTT U PYURTTN I : -3 . Q | B515 0 ]s.a.
b. Automaobile Ioans e essesesass e rrersraenrenns | K129 91 | k133 18 |s.h.
¢. Other {includes revofwng credlt plans other than credltcards o N i ;
and OthEr CONSUMET 10B08).uuuresssermsersssnesssmserssisssssssos eressemseesmeserssseess K205 | 530 | kaos | 87 {s.c.
6. Not applicable L s )
7. All 0ther 18NS (2).iciiseniiieciere s vrvsrsssismrr s srsss st srsssserassasssssssansores 4644 1,215 | 4628 359 |7.
8. Lease financing receivables..c wininorns ererrsas s a e r s ehansn b feebneraae e 4266 0 | 4267 0]8.
9. Total (SUm Of itemMS 1 thrOUBHR Bl....iceeeiiiieeie ittt eeeemserevensrerseserssassarsssssressrss stssstsesscm esscsrsasmsses 4635 3,462 | 4605 1,086 |s.

1 Include write-downs arising from transfers of loans to a held-for-sale account.

2 Includes charge-offs and recoveries on"Loans to depository institutions and acceptances of other banks,” "Loans to finance agricultural production

and other loans to farmers," "Obligations (other than securities and leases) of states and political subdivisions in the U.S.," and "Loans to

non-depository. financial institutions and other loans.”
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Schedule RI-B—Continued :I:ec 1ofs
RI-7
{Column A) {Column B)
Charge-offs (1) Recoveries
Memoranda Calendar year-to-date
Dollar Amounts in Thousands RIADI Amount RIADI Amount
1. Loans to finance commercial real estate, construction, and land o R A
development activities {not secured by real estate) included in - e e T
Schedule RI-B, part'l, items 4 and 7, above... ‘5409] 0 5410| 01m.1,

2. Memorandum items 2.0 through 2.d are to be compn'eted by banks wlth
$300 million or more in total assets: (2] oL
a. Loans secured by real estate to non-U.S. addressees (domicile)

{included in Schedule RI-B, part |, item 1, Ah0OVE)....cccveeoerrermenenrisermmemrenasssssessseermsrassasssannes 4652 I_ 0 4662[ 0M.2a.
b. Not applicable _ :
¢. Commercial and industrial loans to non-U.S. addressees (domicile) 2 :
{included in Schedule RI-B, part |, item 4, above).... 4646 | 0 | a618 ] 0m.2.c
d. Leases to individuals for household, family, and other personal S L T« !
expenditures {included in Schedule RI-B, part |, item 8, above}.......... . " F185 I F187 ] 0 |m.2.d.

3. Memorandum item 3 is to be completed by: (2)
» banks with $300 milflion or more in total assets, and
» banks with less than $300 million in total assets that have loans to oo
finance agricultural production and other loans to farmers oo o)

(Schedule RC-C, poart I, item 3) exceeding five percent of total loans. - - S
Loans to finance agricultural production and other loans to farmers : D L
{included in Schedule RI-B, part I, item 7, 8bOVE)....coeveeeemmereseseres 4655 | 235 | 665 | 18 |m.3.

Memorandum.item 4 is to be completed by banks that fl) together uwth aff Irated institutions, have
outstanding credit card receivables {as defined in the instructions) that exceed $500 million as of the
report date or (2) are credit card specialty banks as defined for Uniform Bonk Performance Report

plrposes. Calendar year-to-date
4. Uncollectible retail credit card fees and finance charges reversed against income (i.e., not RIAD Amount
included in charge-offs against the allowance for [oan and 12358 105585} €388 NR{v.4.

1 Include write-downs arising from transfers of loans to a held-for-sale account.

2 The $300 million asset size test and the five percent of total loans test are based on the total assets and total loans reperted on
the June 30, 2017, Report of Condition.
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. FFIEC 041
Schedule RI-B—Continued Page 12 o 84
RI-8
Part Il - Changes in Allowance for Loan and Lease Losses
Dollar Amounts in Thousands RIADI Amount
1. Balance most recently reported for the December 31, 2017, Reports of Condition and Income
{i.e., after adjustments from amended Reports of Income).... B522 13,193 [1.
2. Recoveries {must equal part |, item 9, column B, above)............ ‘ 4605 1,086 |2.
3. LESS: Charge-offs {must equal part |, item 9, column A, above less Schedule RI B S :
PAIE 11, TEEIM A)iuiiiiiiiiiirieisniirieensassssttesssnsuestennsareveesteassssessssesmessesnesevas sats ey sesseraestsravessneses e srassssstassas irstrmarmiasssvastannasssoransesnns €079 3,462 {3.
4, LESS: Write-downs arising from transfers of loans to a held-for-sale account wrnnsenri, 5523 Qs
5. Provision for loan and lease losses (must equal Schedule RI, item 4).....cueevene “ 4230 2,647 |s.
6. Adjustments* (see instructions for this schedule).... €233 0 s,
7. Balance end of current period (sum of items 1, 2, 5, and 6 less items 3 and 4) 2t s
(must equal Schedule RC, IEM A.C) v vevrirrrrsrrirermmmrasinsssireissisisersnesssisassnsnsas s ssarssssme sesssrsrsssans sesese SRR 3123] 13,464 |7.
* Describe on Schedule RI-E - Explanations.
Memoranda
Dollar Amounts in Thousands | RIAD Amount
1. Allocated transfer risk reserve included in Schedule RI-B, part Il, item 7, above werssnrerenias £435 0|m.1.
Memorandum items 2 and 3 are to be completed by banks that (1) 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} are credit card specioity banks as defined for Uniform Bank Performance Report purposes.
2. Separate valuation allowance for uncollectible retail credit card fees and finance charges. ..., | €389 | NR|M.2.
3. Amount of allowance for loan and lease losses attributable to retaif credit card fees and finance . ~
CRATEBS ... cevvveeeesvssssasssss s esssarsssses essens s pesessoasessmsssh st s srsss s h510s . S crremmsssisreneneny | 390 ] NR|m.3.
Memorandum item 4 is to be completed by alf banks. : R
4, Amount of allowance for post-acquisition credit losses on purchased credit-impaired loans ,
accounted for in accordance with FASB ASC 310-30 (former AICPA Statement of Position 03-3) L «
{included in Schedule RI-B, part 1], e 7, BDOVE).wmecirmirariresessmssss s esssssmassessessssossanss 781 | 0 | M4,

Reporting Period: December 31, 2018
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Schedule RI-C—Disaggregated Data on the Allowance for Loan and Lease Losses Page 13 o784
RI-9
Schedule RI-C is to be completed by institutions with $1 billion or more in total assets.!
(Column A) (Column B) (Column C) (Column D) {Column E) {Column F}
Recorded Investment: Allowance Balance: Recorded [nvestment: Allowance Balance: Recorded Investment: Allowance Balance:
Individually Evaluated Individually Evaluated Collectively Evaluated Collectively Evaluated Purchased Credit- Purchased Credit-
for Impairment and for Impairment and for Impairment for Impairment Impaired Loans Impaired Loans
Determined to be Determined to be (ASC 450-20) [ASC 450-20) (ASC 310-30) (ASC 310-30)
Impaired Impaired
(ASC 310-10-35) [ASC 31D-10-35)
Dollar Amounts in Thousands|reon]  Amount RCoN]  Amount RCON]  Amount RCON|  Amount RCON]  Amount RCON]l  Amount
1. Real estate loans: e v o b e S A N .
a. Construction loans 58 | mzo9] 19 [ m710] 114,730 [mr1a] 165 [m712] 0 [m713] 0]1a.
b. Commercial real BRI MR R NN s R AL RSO et T ,'
estate [0ans....n 7,034 [m7is| 582 | m71s] 487,074 | mn17] 3,256 | m719] 0|15
c. Residential real . . ”
estate loans.......ovenees M721 3,548 [ m722 213 | m723 445940 | m724 1,395 | M725 0 [M726 0 |1c.
2. Commercial loans? M727 1,926 | m728 380 | m729 178,081 [m73c 3,160 | M731 Q| M732 02
3. Credit Cards M733 0 | M734 0 | m735 D [m736 0 [m737 0 jM738 0]3.
4. Other CONSUMET l08NS5.. it iaiieimsssssamemsnssssnsmsrsonnensssessens M735 19 | M740 0 | M741 108,886 | M742 1,297 | M743 0 [ M744 0 4.
5. Unallocated, if any....ccua...... . - ’ - 4 - M745 2,997 | . ' e S,
6. Total {for each column L R R AT TR I T L e
sum of 1.a through 5P eeeeeeeeeemeeeeeeeenene e | M746] 12,585 [ m747] 1,194 | m74s] 1,334,721 | m7ag] 12,270 | m7s0] 0 [ mysi] ols

1 The 51 billion asset size test is based on the total assets reported on the June 30, 2017, Report of Condition.

2 Include all loans and leases not reported as real estate loans, credit cards, or other consumer loans in items 1, 3, or 4 of Schedule RI-C,

3 The sum of item B, columns B, D, and F, must egual Schedule RC, item 4.c. ltem 6, column E, must equal Schedule RC-C, part I, Memorandum item 7.b. Item 6, column F, must

equal Schedule RI-B, part I, Memorandum item 4.

Reporting Period: December 31, 2018
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. FFIEC 041
Schedule RI-E—Explanations Page 14 of 84
RI-10

Schedule RI-E is to be completed each quarter on a calender year-to-date basis.

Detail all adjustments in Schedule RI-A and RI-B, all discontinued operations in Schedule RI, and all significant
items of other noninterest income and other noninterest expense in Schedule Rl (See instructions for details.)

Year-to-date
Dollar Amounts in Thousands RIAD] Amount
1. Other noninterest income {from Schedule R!, item 5.} '
Itemize and describe amounts greater than $100,000 that exceed 7% of Schedule Rl, item 5.1
a. Income and fees from the printing and sale of checks....... “ " Co13 0 ]1.a.
b. Earnings on/increase in value of cash surrender value of life insurance...... " vrvsrrnnnenes | €014 0 |1.b.
c. Income and fees from automated teller MAchiNgS (ATMS) v riireermmmsricrmsssssssssssssssess resssseresssssessssssss saeasessens 016 1,313 |1c.
d. Rent and other income from other real estate owned wosernsnnns | 4042 0 1d.
e. Safe deposit box rent... N " . - - tebemeenerres €015 01e
f. Bank card and credit card mterchange fees “ F555 7,858 |1.f.
g. Income and fees from wire transfers not reportable as service charges on deposnt accounts...................................... T047 0l1e
TEXT o :
h. 4461 as61 | 0 [1n.
TEXT " . —
i 4462 4462 | 0 Jai.
TEXT S
j. |a483 4453 | a |1
2. Other noninterest expense (from Schedule RI, item 7.d}
Itemize and describe amounts greater than $100,000 that exceed 7% of Schedule RI, item 7.d:
a. Data processing expenses... “ reresnaessssisnassana i nete Co17 0]2a.
b. Advertising and marketmg expenses " " . e | D497 1,472 |2.b.
c. Directors' fees... bbb e s n e rs “ . . - 4136 0l2.c
d. Printing, statmnery, and supplles renreriThreErare s enELAe Lt YL sy en sy R A Se s PRR AR SRR L AR R R R A HE SR e bt et s te g ommrrermnarevanranenns | COLE 0]2.d.
e. Postage.... terereerareera “ 2403 0|2e
f. Legal fees and expenses... “ dieteaeenaae s 4141 0|2k
g. FDIC deposit insurance assessments ™ " . . . 4146 0f2e.
h. Accounting and auditing expenses.... " " " . T F556 0 2.h,
i. Consulting and advisory eXpenses. ..., " cessserreneen S, F557 0 2.
J- Automated teller machine (ATM) and interchange expenses... " F558 2,487 |2},
k. Telecommunications expenses... " “ “ - . F559 0|2k
l. Other real estate owned expenses....... " " . {923 g2
m. Insurance expenses (not included in emplovee expenses, premises and fixed asset expenses.
and other real estate owned expenses).... RPN esstsrarasrssan e va24 | 0]z.m.
TEXT e ‘
n.| 4464 | Computer Software Maintenance 44641 2,135 {2.n.
TEXT .
o.| 4467 2467 | 0 |z..
TEXT
p.| 4468 4268 | 0 2.p.
3. Discontinued operations and applicable income tax effect (from Schedule R, item 11) '
(itemize and describe each discontinued operation):
TEXT
a. (1) [ Fr2e Fraa | 0 |3.2.1.
(2) Applicable INcome tax effeCt. e simssenssenens R | e130] of - |3a.2
TEXT S .
b. (1) | Fr31 F31 | 0 3.1
(2) Applicable income tax effect.n... . " R R 0 ' 3.b.2.
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Schedule RI-E—Continued

Dollar Amounts in Thousands

FFIEC 041
Page 15 of 84
RI-11

Year-to-date

rian|

Amount

4. Cumulative effect of changes in accounting principles and corrections of material accounting
errors (from Schedule RI-A, item 2) (itemize and describe all such effects):

TEXT

a. [B526

8526 |

TEXT
h. | B527

8527 |

5. Other transactions with stockholders (including a parent holding company)
(from Schedule RI-A, item 11} (itemize and describe all such transactions):
TEXT
a. | 4498

498 |

TEXT
b.| 4499

4499 |

6. Adjustments to allowance for loan and |ease losses (from Schedule RI-B, part II, item 6)
(itemize and describe all adjustments):

TEXT

a.[a521

4szi] B

TEXT
b.[ 4522

4522 |

7. Other explanations {the space below is provided for the bank to briafly describe, at its
option, any other significant items affecting the Report of Income}:

(000 001 1101 ) S ertraresrer rerverserrssereesnenas

Other explanations {please type or print clearly):
(TEXT 4769)

Reporting Period: December 31, 2018

RIAD

YES/NO

4769

NO 7.
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Consolidated Report of Condition for Insured Banks Page 160184
RC-1

and Savings Associations for December 31, 2018
All schedules are to be reported in thousands of dollars. Unless otherwise indicated,
report the amount outstanding as of the last business day of the quarter.

Schedule RC—Balance Sheet
Dollar Amounts in Thousands RCON| Amount
Assets '

1. Cash and balances due from depository institutions {from Schedule RC-A): .

a. Noninterest-bearing balances and currency and €oin {1)...c..cimiiiicreneeecrernesens " FE— 0081 37,948 |1.a.
b. Interest-bearing balances (2)... " . " rressersvensrearen 0071 56,565 |1.b.

2. Securities: .

a. Held-to-maturity securities (from Schedule RC-B, column A).......... 1754 70,461 [2.a,
b. Available-for-sale securities {from Schedule RC-B, column Dj......... 1773 197,966 [2.b.
c. Equity securities with readily determinable fair values not held for tradlng (3] ...... reremeenaessrenrasaesenns JA22 NR}2.c.

3. Federal funds sold and securities purchased under agreements to resell: o )

a. Federal funds sold...... B987 0f3.a.

b, Securities purchased under agreements to resel[ (3) ...... BB 0 ]3.b.
4. Loans and lease financing receivables {from Schedule RC-C): . X

a. Loans and leases held for sale.......cuemc i esecscs e resseanees . . 5369I 994 |4.a.

b. Loans and leases held for investment.......... S voeesre | B528 1,347,306 ‘ 4.b.

c. LESS: Allowance for 10an and 1€aSe 105565, . iemsssisrssssssmsssrsnssaressssasesses 3123 13,464 4.c

d. Loans and leases held for investment, net of allowance (item 4.b minus 4.c). " e | B529 1,333,842 |a.d.

5. Trading assets (from Schedule RC-D)............, rrvsresrrssarenrenersnrsae e . .- " " voreennnne | 3545 01s.

6. Premises and fixed assets (including capitalized 1eases)...ccueeninerrenreesessnne. 2145 31,516 |6

7. Other real estate owned (from Schedule RC-M)....comeurrrervrsrersnen wersenetane 2150 455 |7.

8. Investments in unconsclidated subsidiaries and assocuated companles OO UROBTR . X 1 0 1s.

9. Direct and indirect investments in real estate Ventures..........oevevonis . st reereennsaen s ras 3656 Q9.
10. Intangible assets {from Schedule RC-M)uuimieiiisimmsiminiresassarss snssnmnesesesessassssernsanssssens vemessvmesreenersney | 2143 10,913 |10.
11. Other assets (from Schedule RC-F...coreeverenenn, . . reveseneeeveseaeaes 2150 51,454 |11,
12. Total assets [sum of items 1 through 11).......ccccovvveenvericreveererns - " “ erteanste s 2170 1,792,114 |12.
Liabilities
13. Deposits:

a. In domestic offices (sum of totals of columns A and C from Schedule RC-E) . . R— 2200 | 1,494 469 |13.a.
(1) NONINEErest-bearing (A)...cceirvrnesierrrerarmstserersessissssisnssisssssmassiessnsensensessssvmsssas 6631 557,505 13.a.1.
(2) INtErest-DEArING..cummeiiesiicsessiisssnrseerrversramsraserrssrmsssssnrsssssastonssensassssenseassesssssssesssnsess | 6636 936,564 |. “{13.a.2.
b. Not applicable ‘
14, Federal funds purchased and securities sold under agreements to repurchase: . ‘
a. Federal funds purchased (5).... S R b s s cersserrreranse et e raneres st ennnrnenteerennenrare | BID3 0 |14.a.
b. Securities sold under agreements to repurchase (6) " B995 30,958 {14.b.
15. Trading liabilities {from Schedule RC-D).... " . S 3548 0 {15.
16. Other borrowed money (includes mortgage mdebtedness and obhgatlons under .
capitalized leases) (from Schedule RC-M)....... " " “ . . 3190 | 0 l16.
17. and 18. Not applicable
19. Subordinated notes and debentures (7).......... " . “ “ SERRTOROR 3200 | 0 J19.

1 Includes cash items in process of collection and unposted debits.

2 Includes time certificates of deposit not held for trading.

3 Item 2.c is to be completed only by Institutions that have adopted ASU 2016-01, which includes provisions governing
the accounting for investments in equity securlties. See the instructions for further detail on ASU 2016-01.

4 Includes all securities resale agreements, regardless of maturity.

5 Includes noninterest-bearing, demand, time, and savings deposits.

6 Report overnight Federal Home Loan Bank advances in Schedule RC, item 16, “Other borrowed money."

7 Includes all securities repurchase agreements, regardless of maturity.

B Includes limited-life preferred stock and related surplus.
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. FFIEC 041
Schedule RC—Continued Page 17 of 84
RC-2
Dollar Amounts in Thousands [Rcon] Amount
Liabilities - continued :
20. Other liabilities (from Schedule RC-G).... 2530 20,322 |20.
21. Total liabilities (sum of items 13 through 20} 2948 1,545,749_ 21,
22. Not applicable ' :
Equity Capital
Bank Equity Capital
23. Perpetual preferred stock and related SUTPIUS...... s e rerrmsasses s evarnes 3838 023.
24, Common StoCK....uiecenvnne FrerRtererEERRrAESE SRR A R SRR LR LB PR RR A b eb e ab s a0 Wessesensrsmssnsesssssnnsssnasss | 3230 1,000 J24.
25, Surplus (exciudes all surplus related to PreferrBd STOCK). ... rrrmrerrermersnisrassssessssarmsseressessessasasssasmessosssssssssasssnass 3839 38,022 |25.
26. 8. REtaiNed BaAIMINES.....ccouvevrreversrestismsrssasstorasssaressrassnssssmessenseseanesssssanssassas - 3632 208,988 |26.a.
b. Accumulated other cOMPrehenSsiVe INCOME (L)oo iiiiiceeresreresessresisersnesssassssssnssserassssssssressrossussssensss sonssasmsarssanes B530 (1,645){26.b.
c. Other equity capital components (2)...vrrrveien " Al130 0 |26.c.
27. a. Total bank equity capital (sum of items 23 through 26.C) st sessrsass s 3210 246,365 |27.a,
b. Noncontrolling (minority) interests in consolidated subsidiaries........uu cevvrvuvererereoveresssensssen: 3000 0{27.b.
28. Total equity capital (sum of items 27.a and 27.0).ececeev s enianns G105 246,365 |28.
29. Total liabilities and equity capital {sum of items 21 and 28) 3300 1,792,114 [29.
Memoranda
To be reported with the March Report of Condition.
L. Indicate in the box at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external RCON Number
auditors as of any date during 2017....ccceeeeens 6724 NR|Mm.1.
1a = An integrated audit of the reporting institution’s financial state- 3 = This number is not to be used
ments and its internal control over financial reporting conducted 4 = Directors' examination of the bank conducted in accordance
in accordance with the standards of the American Institute of with generally accepted auditing standards by a certified
Certified Public Accountants (AICPA) or the Public Company public accounting firm (may be required by state-chartering
Accounting Oversight Board {(PCAOB) by an independent public authority)
accountant that submits a report on the institution 5 = Directors' examination of the bank performed by other external
1b = An audit of the reporting Institution's financial statements only auditors {may be required by state-chartering authaority)
conducted in accordance with the auditing standards of the 6 = Review of the bank's financial statements by external
AICPA or the PCAOB by an independent public accountant that auditors
submits a report on the institution 7 = Campilation of the bank's financial statements by external
2a = An integrated audit of the reparting institution's parent holding auditors
company's consolidated financial statements and its internal con- B = Other audit procedures (excluding tax preparation work)
trol over financial reporting conducted in accordance with the 9 = No external audit work
standards of the AICPA or the PCAOB by an independent public
accountant that submits a report on the consolidated holding
company (but not on the institution separately}
2b = An audit of the reporting institution's parent holding com-
pany's consolidated financial statements only conducted in
accordance with the auditing standards of the AICPA or the
PCAOB by an independent public accountant that submits
a report on the consolidated holding company (but not on
the institution separately)
To be reported with the March Report of Condition. RCON Date
2. Bank's fiscal year-end date {report the date in MMDD format).......... 8678 NR|M.2,

1 includes, but is not limited to, net unrealized holding gains (losses) on availabl
on cash flow hedges, and accumulated defined benefit pension and other post
2 Includes treasury stock and unearmed Employee Stock Ownership Plan shares.

Reporting Period: December 31, 2018
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Schedule RC-A—Cash and Balances Due From Depository Institutions Page 18 oF 4
RC-3
Schedulfe RC-A is to be completed only by banks with $300 million or more in total assets. (1)
Exclude assets held for trading.
Dollar Amounts in Thousands RCON| Amount
1. Cash items in process of collection, unpostad debits, and currency and coin: : B
a. Cash items in process of collection and unposted debits.....ccccovvveerennne 0020 18,782 |1.a.
b. Currency and COIM e, 0080 18,076 |1.b.
2. Balances due from depository institutions in the U.S.:...cceiueee - 0082 5,592 |2,
3. Balances due from banks in foreign countries and foreign central banks 0070 0]s.
4, Batances due from Federal Reserve Banks... - . ) .. | oo0s0 52,063 |a.
5. Total (sum of items 1 through 4} (must equai Schedule RC, sum of |tems l.a and 1. b) ................................................ ... | 0010 94,513 |5
1 The $300 million asset size test is based on the total assets reported on the June 30, 2017, Report of Condition.
Schedule RC-B—Securities
Exclude assets held for trading.
Held-to-maturity Available-for-sale
(Column A) {Column B) {Column C) {Column D)
Amortized Cost Fair Value Amortized Cost Fair Value
Dollar Amounts in Thousands |RCON Amount RCON Amount RCON Amount RCON Amount
1, U.S. Treasury SeCUrties. .o vmmissseieronsininnans 0211 0| 0213 Q| 1286 24,839 | 1287 24,782 |1.
2. U.5. Government agency and sponsored o I i S L
agency obligations (exclude mortgage- L ’
backed SECUTItIES) [L)umwewmemsressrssesssessesesresnses 1150 | 0 | Hrs1] 0 | Hrsza| 157,012 [ mrs3 | 155,259 |2.
3, Securities issued by states and K N -
political subdivisions in the U.S.....ceeveereenneensns | 8496 | 36,537 | 8497 | 35,916 | 8498 | 1,183 [ 8a9g | 1,183 |3.

1 Includes Small Business Administration “Guaranteed Loan Pool Certificates,” U.5. Maritime Administration obligations", Export-import Bank
participation certificates”, and obligations {other than mortgage-backed securities) issued by the Farm Credit System, the Federal Home Loan Bank
System, the Federal Home Loan Mortgage Corporation, the Federal National Mortgage Association, the Financing Corporation, Resolution Funding

Corporation, the Student Loan Marketing Association, and the Tennessee Valley Authority,

Reporting Period: December 31, 2018
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FFIEC 041
Schedule RC-B—Continued Page 19 of 84
RC-4
Held-to-maturity Available-for-sale
{Column A) {Column B) {Column C) {Column D)
Amortized Cost Fair Value Amortized Cost Fair Value
Dollar Amounts in Thousands [RCONl  Amount __ [RCON]  Amount _ [RcOn]  Amount _|rcon] _ Amount
4, Mortgage-backed securities (MBS): ' S T ) ’
a. Residential mortgage o
pass-through securities: - .
(1) Guaranteed by GNMA...oocv..ooveeomermeevees | 6300} 0 | caoa| 0 | Gaoz| 74 | G303 20 |4.a.1.
(2) Issued by FNMA ) I S : I
and FHLMC....ovicmmsnissicnssiseness e | G304 33,924 | G305 33,440 | G306 16,940 | G307 16,662 [4.a.2.
(3} Other pass-through securities G308 0 | G308 0 | G310 0| G311 0]4.a3.
b. Other residential mortgage-backed )
securities (include CMOs, REMICs,
and stripped MBS):
(1) 1ssued or guaranteed by
U.5. Government agencies . .
or sponsored agencies (2., G312 | 0| 6313] 0 | eaaa 0 | Gais| 0 |4.b.1.
{2) Collateralized by MBS issued or ) ‘ : '
guaranteed by U.S. Government )
agencies or sponsored agencies (2) G316 0| 6317 0| G318 0 | 6319 0 |ab.2
(3) All other residential MBS......ccocevvvermmvssvnenns | G320 0 ]G 0| G322 0| G323 0 [4.ba.
¢. Commercial MBS: A
{1) Commercial mortgage pass-
through securities:
(a) Issued or guaranteed by , .
FNMA, FHLMC, or GNMA...........ocvemvveens , | Kia2 0 | K143 0 | K144 0 | K145 0 l4.c1a.
(b) Other pass-through securities................ K146 0] x4z 0| k148 0 | K149 0 la.cab.

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 Administration (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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. FFIEC 041
Schedule RC-B—Continued Page 20 o 84
RC-5

Held-to-maturity Available-for-sale

{Column A) {Column B} {Column C) {Column D)
Amortized Cost Fair Value Amortized Cost Fair Value
Dollar Amounts in Thousands [Rcon] — Amount __ [Rcon[  Amount  [rcon]  Amount _ [Rcon]  Amount
4. c.(2) Other commercial MBS: ‘ ' N T .

(a) Issued or guaranteed by
U.5. Government agencies L
or sponsored agencies(1)......eeeecenens | K150 0| k151 0| k152 K153 4.c.2.a,
(b} All other commercial MBS K154 0 | 155 0 | k156 0 | k157 0 [4.c2.b.
5, Asset-backed securities and ’ : o R T
structured financial products: ' '
a. Asset-backed ] ]
securities (ABS)....... ) . 026 | 0| coss | 0 | cosa 0 | coaz | 0 |s.a.
b. Structured financial . ‘ 2 w |
POUCES ceerrvevseseresseessvnssssessasersasssssssnsssssene H1s | 0 | Hrss | 0 | Hreo| 0 [ Hrer | 0 |s.b.

6. Other debt securities: - S T

a. Other domestic debt . . . ..

securities. bbbt temeremeeeerrereeas enenenas e 1737 | 0 ] 1738 0| 1738 | 0 [ 1741] 0 |6.a.

b. Other foreign B . ,

debt SECUTItieS...urummmmmeersinniee eressasessssrrsreseneees 1742 | 0 | 1743 0| 1744 ] 0 f 1745 | 0 le.b.
7. Investments in mutual funds S - :
and other equity securities at o
with readily determinable o L - .
fair values (2, 3.... “ . . : . as10 | 0| Asaz] 0l
8. Total (sum of items 1 S . .
through 7) (total of column N
A must equal Schedule RC, ‘ -
item 2.a) (total of column D
must equal Schedule RC,

TEM 2.b)..creerereceressessssnesssssmmasssssmsessssssssrrrssssrssenns 1754 | 70,461 | 1771 69,356 | 1772 200,048 | 1773 197,966

s

o «
(=]

5 1] . = - ¥

m

1 .5, 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 Nationa! Credit Union Administration {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 (ENMA).
2 Report Federal Reserve stock, Federal Home Loan Bank stock, and bankers’ bank stock in Schedute RC-F, item 4.
3 Item 7 is to be completed only by institutlons that have not adopted ASU 2016-01, which includes provisions governing the accounting for
investments in equity securities. See the instructions for further detall on ASU 2016-01.
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FFIEC 041
Schedule RC-B—Continued Poga 210784
RC-6
Memoranda
Dollar Amounts in Thousands |[RCON Amount
1. Pledged securities (1).... - 0416 163,442 [m.1.
2. Maturity and repricing data for debt SECUI'ItIES (1), (2) (excludlng those in nonaccrual status)
a. Securities issued by the U.S. Treasury, U.S. Government agencies, and states and political
subdivisions in the U.S.; other non-mortgage debt securities; and mortgage pass-through
securities other than those backed by closed-end first lien 1-4 family residential mortgages
with a remaining maturity or next repricing date of: (3), (4) .
{1) Three months or less... trreeesteanr et b e e s rbe e ranen e nr e e e A s mrnas A549 10,582 |Mm.2.a.1.
(2) Over three months through 12 months ........ — rvrererrbarssnrhrenaneraanrs rrbverrrerrrr s T er s earen e re e rane s AS550 15,967 |M.2.3.2.
(3) Over one year through three years.......cvnivererssssrsvennisnsenns revrerrseea e renenrearen A551 112,183 |Mm.2.a.3.
(4) Over three years through five years........ veveterteannneiasn ditenseapeanas N et beab A eera s pas s ta b e be R e AT s A552 56,756 IM.2.a.4.
(5} Over five years through 15 YRaIS....ceuieeinssiisamsiisssssssnsssssssoniss sntenssssn s ssanssss resmssnvassseres A553 22,274 IM.2.a.5.
{6) Over 15 years.. A554 0Jm.2a6.
b. Mortgage pass-through securities backed by closed end first lien 1-4 famlly remdenhal ' '
mortgages with a remaining maturity or next repricing date of: {3), (5)
(1} Three months or less... O OO OO U P RN Y. 0jm.2.b.1,
(2) Over three months through 12 months ............... “ O -+ - 0 |Mm.2.b.2.
(3} Over one year throURH thI e YBAIS.......ccuswemirmeerirsssesiisssesrssssassesesitassnsssnsasessasas sessssmsssess srassssasssss s sasassenss s senssamsbsanas AS57 369 |M.2.h.3.
(4} Over three years through five Years......cuvveerircenreesiennssrransseans A358 9,850 {M.2.b.4.
(5} Over five years through 15 years......... et bbbt s mrp e vrrenesnerrreernt AS59 40,446 [M.2.b.5.
(B) OVET 15 YEAIS1 cvvreerrerreerrsmsersorsrrsesrsressssssssissssassesssorareassereses sesvns sesisesessesanssvevavsensnsssssessssassstosins A560 0 Im.2.b.6.
c. Other mortgage-backed securities (include CMOs, REMICs, and stripped MBS exclude
mortgage pass-through securities) with an expacted average life of; (6)
(1) Three years or less. A561 0 [m.2.c1.
(2) Over three years AS62 0 [m.2.c.2.
d. Debt securities with a REMA!NING MATURITY of one year or Iess (included . ‘
in Memorandum items 2.8 throUgh 2.0 BD0VE .. s sssss s s ssssassssosssssmensstsssrasses A28 | 26,549 |M.2.d.
Memorandum item 3 is to be completed semiannually in the June and December reports only. ,
3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or trading
securities during the calendar year-to-date (report the amortized cost at date of sale or transfer).......wmrmeoeenes | 1778 | 0]m3
4, Structured notes (included in the held-to-maturity and available-for-sale accounts in S ’
Schedule RC-B, items 2, 3, 5, and 6): , ) ’
8. AMOMIZED COStu it sintisnt e rsar s s s asn s e ansmebenane ST -1 ] 0 [M.4a.
B FAIT VAIUB...eeeusceveseriornssnmtirrsastanesssmessesssrsmar s snas femsastansaseEsbas s shatabies auess s sevamsseas s besvRRERER SRS E b o R RERSasRt s 41 P abbemaca e s rnssmras s emares 8783 0 {M.4.b.

1 Includes held-to-maturity securities at amortized cost and available-for-sale securities at fair value.
2 Exclude investments in mutual funds and other equity securities with readily determinable fair values.

3 Report fixed rate debt securities by remaining maturity and floating rate debt securities by next repricing date.
4 Sum of Memorandum items 2.a.{1) through 2.a.{6} plus any nonaccrual debt securities in the categories of debt securities reported in Memorandum
item 2.2 that are included in Schedule RC-N, item 10, column C, must equal Schedule RC-B, sum of items 1, 2, 3, 4.c.[1}, 5, and 6, columns A and D,

plus residential mortgage pass-through securities other than those backed by closed-end first lien 1-4 family residential martgages included in

Schedule RC-B, item 4.a, columns A and D.

5 Sum of Memorandum items 2.b.(1) through 2.b.(6) plus any nonaccrual mortgage pass-through securities backed by closed-end first lien 1-4 family
residential mortgages included in Schedule RC-N, item 10, column C, must equal Schedule RC-B, item 4.3, sum of columns A and D, less the amount

of residential mortgage pass-through securities other than those backed by closed-end first lien 1-4 family residential mortgages included in

Schedule RC-B, item 4.3, columns A and D.

6 Sum of Memorandum items 2.¢.(1) and 2.¢.(2) plus any nonaccrual "Other mortgage-backed securities” induded in Schedule RC-N, item 10, column

C, must equal Schedule RC-B, sum of items 4.b and 4.c.(2), columns A and D.

Reporting Period: December 31, 2018

January 30, 2019 2:42 PM



Austin Bank, Texas National Association - FDIC Certificate Number: 3276

Schedule RC-B—Continued

Memoranda—Continued

Dollar Amounts in Thousands

Submitted to COR on 01/30/2019 at 02:42 PM

FFIEC 041
Page 22 of 84
RC-7

Held-to-maturity

Available-for-sale

{Column A)
Amortized Cost

{Column B)
Fair Value

Amortized Cost

{Column C}

{Column D)
Fair Value

Amount

Reon|

Amount

Memorandum items 5.a
through 5.f are to be
completed by banks with
510 billion or more in totol
assets. (1}

5. Asset-backed securities
(ABS) (for each column,
sum of Memaorandum
items 5.a through 5.f
must equal Schedule
RC-B, item 5.a):
a. Credit card
reCeiVabIes.. ..o cisne sttt nen e
b. Home equity lines .-
¢. Automobile [0ans.....ce.veerieennanieneenns
d. Other consumer
JOANS cierecasaestnrmrnmse e smsrrsme s snrsesae s eberarssesnes
e, Commercial and
(1905 1713 g N Lo TSR
f. Other.

Rco_N]

Amount _

rcon|

rRcon]  Amount

NR

B339

NR

B840

NR| 8841

NR|M.5.a.

NR

Ba43

NR

Ba44

NR] BB45

NR|M.5.b.

B847

B348

NR| B849

NR[M.5.c.

NR

NR

NR

Basi |

B85z |

8853 |

M.5.d.

NR

NR

NR

B855

NR

B856

NR] 8857 '

NR|M.5.e.

NR

B859

NR

B860

NRJ] BB61

NR|M.5.1.

1The $10 billion asset size test is based on the total assets reported on the June 30, 2017, Report of Condition.
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FFIEC 041
Page 23 of 84
RC-8

Held-to-maturity

Available-for-sale

{Column A}

Amortized Cost

[Column B)
Fair Value

{Column ()
Amaortized Cost

{Column D)
Fair Value

RCONl Amount

RCON|

Amount

Amount

RcON|  Amount

6. Structured financial products by
underlying collateral or reference
assets (for each column, sum of
Memorandum items 6.a through 6.g
must equal Schedule RC-B, items 5.b):
a. Trust preferred

securities issued by

financial iNStItULIONS....ccccmeerscrreerenc s srnsrsesnens
b. Trust preferred

sacurities issued by

real estate investment

(s}

. Corporate and similar
loans... " " "
d. 1-4 family residential
MBS issued or
guaranteed by U.S.
government-sponsored
enterprises (GSES) . mrrerremereseresssnnessinns
e. 1-4 family residential
MBS notissued or
guaranteed BY GSES.....umrimsseisreeresriismmerensinee
. Diversified {mixed)
pools of structured
financial Products.......ceormrcenniecsseseseeseees
g. Other collateral or
reference asselsu . v reseaes

aal

RCON|

G343 |

6349

NR

6350

NR

6351

NRIM.6.3.

G52 |

6353

NR

G354 |

NR

G355

M.G.b.

G356 |

NR

G357 |

6358 |

NR

M.6.c.

NR

G359 |

G360 |

NR

G361 |

NR

G362 |

NR

G363 |

NR|M.6.d.

G364 |

NR

6365 | -

NR

G366 |

NR

6367

NR|M.6.e.

G368 |

G369 |

NR

G370 |

NR

6371 |

NR|

NR

M.6.f.

6372 |

NR

6373 |

NR

G374 |

NR

Gars |

NR|M.6.g.

1 The $10 billion asset size test is based on the total assets reported on the June 30, 2017, Report of Condition.
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FFIEC 041
Schedule RC-C—Loans and Lease Financing Receivables Poge 2464
Part I. Loans and Leases
Do not deduct the allowance for loan and lease losses or the allocated
transfer risk reserve from amounts reported in this schedule. Report (Column A} (Column B)
(1) loans and leases held for sale at the lower of cost or fair value, (2} loans To Be Completed To Be Completed
and leases held for investment, net of unearned income, and (3) loans and by Banks with by All Banks
leases accounted for at fair value under a fair value option, Exclude $300 Million or More
assets held for trading and commercial paper. in Total Assets (1)
Dollar Amounts in Thousands [RCON]  Amount RcoN]  Amount
1, Loans secured by real estate: :
a. Construction, land development, and other land loans: "
(1) 1-4 family residenttal construction [oans............ F1s8 | 33,951 |1.a.1.
{2) Other construction loans and all land development and other : ) :
land loans... SeieE i R st e ey F159 l 80,837 l1.a.2.
b. Secured by farmland (lncludlng farm resndentral and other
IMPIOVEMENES )i sisisiiis s srnras e sressssas s amsaensssesessnssransvens 1420 ] _ 57,152 |1.b.
¢. 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... “ 1797 { 9,849 [1.c.1.
{2) Closed-end loans secured by 1-4 famrly re5|dent|al propertles
[8) SECUMR DY First IS .u v merieiiiresiiesiinrsssenensss sesesrsrsssrssnsessnssessnsrerssssserasssassssssssssssssnserses 5367 417,968 |1.c.2.a.
{b} Secured by junior Ilens S ] 11,221 |1.c.2.b.
d. Secured by multifamily (5 or more) residentral properttes 1460 11,444 11.4.
. Secured by nonfarm nonresidential properties:
(1) Loans secured by owner-occupied nonfarm nonresidential
properties... Eresibssinestsrraanns it ebaenanennsresiann F160 268,122 |1.e.1.
(2) Loans secured by other nonfarm nonresrdentlal propertles NSO F161 168,834 |1.e.2,
2. Loans to depository institutions and acceptances of other banks . .| 1288 0 {2
8. To commercial Banks iN the U.S. e icsuressssassniesiciestenstsssessssssasesssssssessasesnessesesoas 8531 0 2a.
b. To other depository institutions in the U.S......e.cuu... B534 0 2.b.
c. To banks in foreign countries B535 0 2.c.
3. Loans to finance agricultural production and other Ioans 10 fAMMEers ..o re s eessias s ’ 1590 34,947 |3,
4, Commercial and industrial loans............ vereoniren Ierrerrane st esn R Rt s eh e b b an s srme e eRS R erabrtaeren ) ] 1766 141,175 |a.
a. To U.S. addressees {domicile)......... prstrerenrariterarananssssssenssessersneannss | 1763 141,175 ’ + 4.
b. To non-U.S. addressees {JOMICIE]. ... e esmscssmssessssssesessesessasensssessssssssessessosessosssesses 1764 0| 4.b.
5. Not applicable
6. Loans to Individuals for househcld, family, and other personal expenditures
{i.e., consumer loans) (includes purchased paper):
3. Credit Cards. e mmsssinissssssssesss seosssasssmsssssssssssensasesssnssens | BS38 0 |6.a.
b. Other revolving credit plans ) B539 4,482 |6.b.
¢. Automobile loans. " [ xazz 36,175 |6.c.
d. Other consumer loans (|ncludes single payment and |nstallment Ioans :
other than automobile loans and all student 10aNS)..cveiiiccrrrenenns | x207 | 68,248 [6.d.
7. Not applicable '
&. Obligations {other than securities and |eases) of states and political . .
subdivisions in the U.S........ 2107] 2,274 |8,

1 The $300 miflion asset size test is based on the total assets reported on the June 30, 2017, Report of Condition.
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Schedule RC-C—Continued Page 25 of 84
RC-10
Part I. Continued
{Column A) {Column B)
To Be Completed To Be Completed
by Banks with by All Banks

$300 Million or More
in Total Assets (1)
Dollar Amounts in Thousands [RCON| __Amount _ RCON| Amount

9. Loans to nondepository financial institutions and other loans:

a. Loans to nondepository financial INSHIUTIONS. ..ot porme s e sssasss s pesns 1 Jasa 0 ]9.a.
b. Gther loans... =7 1 J464 1,621 |9.b.
{1) Loans for purchasrng or carrying securltles (secured and ‘ .
unsecured).... 1545 265 | 9.h.1.
(2) All other Ioans (exclude consumer Ioans) 1451 1,356 9.b.2.
10. Lease financing receivables (net of unearned |ncome)................... J 2165 ] 0 |10.
a. Leases to individuals for household, family, and other personal : ’ '
expenditures {i.e., consumer [eases).....cuwenin “ - - F162 0 L 10.3.
b. All other leases... - . F163 0 S *[10.b.
11. LESS: Any unearned income on Ioans reflected in items 1-9 above...... . ‘ |z | 0 j11,
12. Tota! loans and leases held for investment and held for sale {(sum of 1tems 1 through . ‘
10 minus item 11} {must equal Schedule RC, sum of items 4.a and 4.b).. . | 2122 1,348,300 l12,
Memoranda

Dollar Amounts in Thousands [Rcon| — Amount
1. Loans restructured in troubled debt restructurings that are in compliance with their modified
terms {included in Schedule RC-C, part !, and not reported as past due or nenaccrual in
Schedule RC-N, Memorandum item 1):
a. Construction, land development, and other land loans:

(1) 1-4 family residential construction loans... “ " . . K158 0 |Mm.l.a.1.

{2) Other construction loans and all land deve!opment and other Iand loans . revmverrmsaraanas K159 0 [M.1.a.2.
b. Loans secured by 1-4 family residential properties.......uais “ PR F576 0 [M.1.b.
c. Secured by multifamily (5 or more) residential properties........ceeriiennis . iressssrnsnrirrranten X160 0 {M.lc
d. Secured by nonfarm nonresidential properties; e

(1} Loans secured by owner-occupied nonfarm nonresidential properties.... e K161 0 [Ma.d.1.

{2) Loans secured by other nonfarm nonresidential properties....... voenereee | K162 0 |m.1.d.2.
e. Commercial and INQUSLIAL [0BNS....cvieeierrrsesirrrseonsesssrssnesssmssssrarsenssssavasssasssss srasssess 1e1ssmsssstonas st spabeseasmsammsnsnnsesnsssnsasns X256 0 [m.le.
Memorandum items 1.e.1 and 2 are to be completed by banks with 5300 millon or more in
total assets. (1) (sum of Memorandum items 1.e.1 and 2 must equal Memorandum item 1.e.):

{1) To U.5. addressees (domicile)......ccc.coeerennse. . K163 0 _ M.lel.

(2) To non-U.5. addressees {domicile)........c.errmsreereresranes veeeee | K164 0 ' M.le.2.
f. All other loans {include loans to |nd:wduals for household famlly, and other personal .

EXPENAILUNES ). e riririeieris s saraererneressssnvarsseronssersssemrasermsssanmmesmansons . " rerverrerren rerEs s sraRaey K165 | 0 |m.af.

itemize loan cotegories included in Memorandurm 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.a through 1.e plus 1.f]: o
{1) Loans secured by farmland............... ceeeeeresne st ese e satserssensonss et eeeevm e seseeeeeerar e e rane f xass | 0 . .. {MLEL
(2)-(3) Not applicable

1 The $300 million asset size test is based on the total assets reported on the June 30, 2017, Report of Condition.
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FFIEC 041
Schedule RC-C—Continued Foge 26 of

Part I—Continued

Memoranda—Continued

Doilar Amounts in Thousands [RCON]  Amount

1.f. (4) Loans to individuals for household, family, and other personal expenditures:

(a) Credit cards... OO OO PO [ <1 0l M.1.f.4.a.
(b} Automobile Ioans . . . “ K203 0 M.1.f4.b.
[c) Other [includes revolwng credit plans other than credlt cards )

and Other CONSUMET TOANS)..ccvueriiiiiresseriinsissseassesnmsssersssressesassssssssssnssnsstonsesensessensssasean 3204[ hD_ < [Mafac.

Memorandum item 1.f.(5) is to be completed by: (1)

 Banks with 5300 miffon or more in total assets

* Banks with less than 5300 mitlon in total assets that have loans to finance ogricultural
production and other foans to farmers (Schedule RC-C, port I, item 3) exceeding five

percent of total loans
{5) Loans to finance agricultural production and other loans to farmers included in w
Schedule RC-C, Part I, Memorandum item 1.f, above... K168 l 0 M.1.f5,
g. Total loans restructured in troubled debt restructurings that are In compllance wath their
modified terms [sum of Memorandum items 1.3,(1) thraugh 1.8 PIuS L.f)w.weiseiieesessesssessnssassseresoneanorssanossossesee HK2s | 0 M1

2. Maturity and repricing data for loans and leases (excluding those in nonaccrual status): :
a. Closed-end loans secured by first liens on 1-4 family residential properties ' :
(reported in Schedule RC-C, Part I, item 1.c.(2})(a), column B, above) with a remaining maturity

or next repricing date of: (2}, {3)

(1) Three months or less..... . e OO I | 27,834 |M.2.a.1.

(2} Over three months through 12 months R . “ . . e | ASES 58,257 [M.2a.2.

(3} Over one year through three YEars......cee e icesreersemsesssscsessns . wrsesssninnas | ASG6 146,736 {M.2.a.3.

{4) Over three years through five years........c...cuee... Vet s A e ene s we | ASE7 151,116 [m.2.2.4.

{5) Over five years through 15 YEars........oweeecceoressessrssssssns AS68 21,048 |M.2.a.5.

(6) Over 15 years... b A569 9,233 |M.2.a.6.
b. All loans and Ieases (reported in Schedule RC C Part I ltems 1 through 10, column B above) '

EXCLUDING closed-end loans secured by first liens an 1-4 family residential properties :

{reported in Schedule RC-C, Part |, item 1.c.(2)(a), column B, above) with a remaining maturity ’ .

or next repricing date of: (2), {4)

(1) Three MOnthS OF 1855.. it cerrrensserersesrsesasesescns . “ - “ AS70 140,117 IM.2.b.1.

(2) Over three months through 12 months. . v | AS7L 158,272 [m.2.h.2.

{3) Over one year through three years........... " . . . . A572 297,993 |M.2.b.3.

{4) Qver three years through five years. HEibrrereTrerarae e sensrLENRE AL s beras sment s amimnrennesr o aeraas AS73 298,663 |M.2.b.4.

(5) Over five years through 15 Years.......veverereeres ceerenr e vessisrnnee | AST4 25,045 |M.2.b.5.

(B) OVETN 15 YEAIS.uveireessresienesessarasssassensrens . e | 4575 499 IM.2.b.6.
¢. Loans and leases (reported in Schedule RC-C, Part |, ltems 1 through 10, column B, above) .

with a REMAINING MATURITY of one year or less {excluding those in nonaccrual status)... - . v | A2a7] 175,206 |Mm.2.c.

1 The $300 million asset size test and the 5 percent of total loans test are based on the total assets and total loans reported on the
June 30, 2017, Report of Condition.

2 Report fixed rate loans and leases by remaining maturity and floating rate loans by next repricing date.

3 Sum of Memorandum items 2.a.[1) through 2.a,(6} plus total nonaccrual closed-end loans secured by first liens on 1—4 family residential
properties included in Schedule RC-N, 1.c.(2){a), column €, must equal total closed-end loans secured by first liens on 1—4 family
residential properties from Schedule RC-C, part |, item 1.c.(2}{a), column B.

4 Sum of Memorandum items 2.b.[1) through 2,b.{6), plus total nonaccrual loans and leases from Schedule RC-N, item 9,
column C, minus nonaccrual closed-end loans secured by first liens on 1-4 family residential properties included in Schedule RC-N,
item 1.¢.(2}(a), column €, must equal total loans and leases from Schedute RC-C, part I, sum of items 1 through 10, column B, minus total
closed-end loans secured by first liens on 1—4 family residential properties from Schedule RC-C, part |, jtern 1.c.{2)(a}, column B.
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FFIEC 041
Page 27 of B4
RC-12

Dollar Amounts in Thousands

3. Loans to finance commercial real estate, construction, and land development activities

(not secured by real estate] included in Schedule RC-C, Part [, items 4 and 9, CoIUMN B {1)uc.iconmverveersrsesesmsessseseenses

4. Adjustable rate closed-end loans secured by first liens on 1-4 family residential properties

(included in Schedule RC-C, Part |, item 1.c.(2)(a), column BJ.......... verereeinae s en veemvanes

5. To be completed by banks with S300 million or more in total assets: (2)
Loans secured by rea] estate to non-U.S. addressees (domicile)
(included in Schedule RC-C, part |, items 2.a through 1.e, column B)..

Memorandum item 6 is to be completed by banks that (1) together with offifiated institutions, have
outstanding credit card receivables {os defined in the instructions) thet exceed 5500 million as of the
report date or (2} are credit card specialty banks as defined for Uniform Bank Performance Report
purposes.

6. Qutstanding credit card fees and finance charges included in Schedule RC-C,
Part |, item 6.3 . . . " ..

Memorandum items 7.q, 7.b, and 8.a are to be completed by oll banks semignnually
in the June and Decernber reports only.

7. Purchased credit-impaired loans held for investment accounted for in accordance with
FASB ASC 310-30 (former AICPA Statement of Position 03-3} [exclude loans held for sale):
a. Outstanding balance... -
b. Amount included in Schedule RC-C part I ltems 1 through 9

8. Closed-end loans with negative amortization features secured by 1-4 family resndentla] properties
a. Total amount of closed-end loans with negative amortization features secured by

1-4 family residential properties {included in Schedule RC-C, Part |, items 1.c.(2){a) & IR 4141 ) P

Memorandum items 8.b and 8. are to be completed semionnually in the June and December reports only
by banks that had closed-end loans with negative amortization features secured by 1-4 family residential
properties (os reported in Schedule RC-C, part I, Memorandum item 8.a.) as of December 31, 2017, that
exceeded the lesser of $100 million or 5 percent of total loans and leases held for investment ond held

for sale {as reported in Schedufe RC-C, part I, item 12, column 8).

b. Total maximum remaining amount of negative amortization contractually permitted on
closed-end loans secured by 1-4 family residential properties...

RCON|

Amount

2746 |

7 5,45;]. M.3.

5370 |

49,019 |m.4.

8837 |

_NR M.6.

c3o1 |

C779

0 |m.72

C780

[=]

M.7.h

F230 |

c. Total amount of negative amortization on closed-end loans secured by 1—4 family re5|dent|al
properties included in the amount reported in Memorandum item 8.a above.......

F231 |

NR|m.8.b.

9. Loans secured by 1-4 family residential properties in process of foreclosure {included in
Schedule RC-C, part |, items 1.c.(1), 1.c.(2){a), and 1.c.(2{b})..ccrcvene...

r23z |

NR|Mm.8B.c.

10. and 11. Not applicable

1 Exclude loans secured by real estate that are Included in Schedule RC-C, part I, items 1.a through 1.e, column B.
2 The $300 million asset size test is based on the total assets reported on the June 30, 2017, Report of Condition.

Reporting Period: December 31, 2018
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Schedule RC-C—Continued Fops 2864
RC-1
Part |—Continued
Memoranda— Continued
{Column A) {Column B) {Column C}

Fair Value of Acquired Gross Contractual Best Estimate at
Memorandum items 12,0, 12.b, 12.c, and 12.d are to be compieted Loans and Leases at Amounts Receivable Acquisition Date of
semiannually in the June and December reports only. Acquisition Date at Acquisition Date Contractual Cash

Flows Not Expected
to be Collected
Dollar Amounts in Thousands RCON| Amount RCON[ Amount RCONI Amount

12. Loans (not subject to the requirements of FASB o =

ASC 310-30 (former AICPA Statement of

Position 03-3)) and leases held for investment i SR

that were acquired in business combinations with h

acquisition dates in the current calendar year:

a. Loans secured by real estate........cvcviniierinnne v s st en s ranenees G091 0 ] co92 0 | co93 0 [m.12a
b. Commercial and industrial loans... B RPOYUPRSP [ c.+': 0 | Go9s 0 | Gose 0 |m.22.b.
c. Loans to individuals for household famlly, """ )

and other personal expendituras “ . | 6097 0 | Gogs 0 | Gosg 0 Ima2c
d. Al other [0ans and all @aSES5. ..o vvvee it cteensrsmsrseasssmeeessasessesns G100 0] G101 0 | G2 0 |m.12.d.

Dellar Amounts in Thousands{RCON|  Amount
Memoranda item 13 Is to be completed by banks that had construction, land development, and
other land loans (as reported in Schedule RC-C, Part I, item 1.0, column Bj that exceeded 100
percent of total capitol {as reported in Schedule RC-R, Port Litem 35.a)
as of December 31, 2017,

13. Construction, land development, and other land loans with interast reservas:
a. Amount of loans that provide for the use of interest reserves (included In

Schedule RC-C, Part I, item 1.a, column B).... . . . . .. | 63| 0 ma3a.
b. Amount of interest capitalized from |n1:erest reserves on constructlon, }and ' ‘
development, and other land loans that is included In interest and fee income on loans RIAD )
during the quarter (included in Schedule RI, iteM L.a.{1HD) e reerreeroerrermerssresseseeesessesemsseses e s sseeeesessseseesee s, G377 0 IM.13.b.
Memorandum item 14 is to be completed by ail bonks. R con
14, Pledged loans and IBBS@S rvurersenscesmsssssi s rrss essaserseas s snemmse st r s s r s st s en et senasss st e neeseessesseoeseonenseeennn | G378 1,338,684 |Mm.14.
Memorondum item 15 is to be completed for the December report only,
15. Reverse mortgages:
a. Reverse mortgages outstanding that are held for investment {included in
Schedule RC-C, part |, item 1,c, above): . ,
(1) Home Equity Conversion Mortgage (HECM) reverse mortgages.... srassenaevar e 1466 0 IM.15.a.1.
(2) Proprietary reverse mortgages... " 1467 0 [M.15.a.2.
b. Estimated number of reverse mortgage Ioan referrals to other Ienders durlng the year
from whom compensation has been recelved for services performed in connection with
the origination of the reverse mortgages: Number
(1) Home Equity Conversion Mortgage (HECM}) reverse MOrtEAEES .. wmeremeeomeeseeoseeessreresresssssmssssseeesssssemsmssesoneens | J468 0 IMma5b.1.
(2) Proprietary reverse mortgages 1469 0 jm.15.b.2.
<. Principal amount of reverse mortgage originations that have been sold during the year: RCON Amount
{1) Home Equity Conversion Mortgage (HECM) reverse mortgages........... “ v - vererenesiins | 1470 0 |M.15.c.1.
{2) PrOPIIBtary rBVEISE MIDMEAEES. . ccvvreseeserseseremresssssssssssssasssessnessssane sestasasems s eesnmsrenasssssaseasemsssssmess et esemeeomesesoee 171 0 |M.15.c.2.
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Schedule RC-C—Continued Page 29 of 84

RC-14

Part ll—Loans to Small Businesses and Small Farms

Report the number and amount currently outstanding as of the report date of business loans with "original amounts” of $1,000,000 or less and
farm loans with "original amounts" of $500,000 or less. The following guidelines should be used to determine the "original amount” of a loan:
{1} For loans drawn down under lines of credit or loan commitments, the "original amount" of the loan is the size of the line of credit
or loan commitment when the line of credit or loan commitment was most recently approved, extended, or renewed prior to the report
date. However, if the amount currently outstanding as of the report date exceeds this size, the "original amount” is the amount currently
outstanding on the report date.
{2) For loan participations and syndications, the "original amount" of the loan participation or syndication is the entire amount of the
credit originated by the lead lender.
(3) For All othe loans, the "original amount" is the total amount of the loan at erigination or the amount currently outstanding as of the
report date, whichever is larger.

Loans to Small Businesses

1. Indicate in the appropriate box at the right whether all or substantially all of the dollar volume of
your bank’s “Loans secured by nonfarm nonresidential properties” reported in Schedule RC-C,
part [, items 1.e.{1) and 1.e.(2), and all or substantially all of the dollar volume of your bank’s
“Commercial and industrial loans” reported in Schedule RC-C, part |, item 4, (1) have original
amounts of $100,000 or less {If your bank has no loans outstanding in both of these two loan RCON YES / NO
categories, place an “X” in the DOX MArked “NO. i iierercesiesmsesseesssessrssessessssssmsssssees TN - €999 NO 1.

If YES, complete items 2.a and 2.b below, skip items 3 and 4, and go to item 5.

if NO and your bank has loans outstanding in either loan category, skip items 2.a and 2.b, complete items 3 and 4 below, and
go to item 5.

If NO and your bank has no loans outstanding in both loan categories, skip items 2 through 4, and go to item 5.

2. Report the total number of loans currently outstanding for each of the following Schedule RC-C, Number of Loans
part |, loan categorias: RCONI Number
a. “Loans secured by nonfarm nonresidential properties” reported in Schedule RC-C, part |, '

items 1.e.(1} and 1.e.(2) (Note: Sum of items 1.e.{1) and 1.e.(2) divided by the number of loans

should NOT exceed $100,000.)... S J— P 117 | NR|2.a.
b. "Commercial and industrial loans” reported in Schedule RC-C, partl |tem 4 (1) (Note '
ttem 4, (1) divided by the number of loans should NOT exceed $100,000.)....... " v | 5563] NR|2.b.
{Column A} {Column B)
Number of Loans Amount
Currently
Dollar Amounts in Thousands| Outstanding
3, Number and amount currently outstanding of “Loans secured by RCON|  Number  [rcon]  Amount

nonfarm nonresidential properties” reported in Schedule RC-C, part |,
items 1.e.(1) and 1.e.{2) (sum of items 3.a through 3.c must be less than
or equal to Schedule RC-C, part |, sum of items 1.e.{1) and 1.e.{2)):

a. With original amounts of $100,000 OF 1855....e..c.ueerimeceeeerrseressreresssssesssesssesssesssseeemeee s semeesse 5564 352 | 5565 15,047 |3.a.
b. With original amounts of more than $100,000 through $250,000....... .. . 5566 328 | 5567 44,518 |3.b.
¢. With original amounts of more than $250,000 through $1,000,000.........ccermeemsreovsrssessiossennnn. | 5568 339 | 5569 132,643 |3.c.

4. Number and amount currently outstanding of “Commercial and
industrial loans” reported in Schedule RC-C, part I, item 4 (1) (sum of items
4.a through 4.c must be less than or equal to Schedule RC-C, part 1, 1
item 4 [1)): . . A .
5570 2,225 | 5571 51,624 |4.a.

a. With original amounts of $100,000 or less...
b. With original amounts of more than $100, 000 through $250 000 risesensnrsrersarsnnesssiinens | 9572 276 | 5573 27,334 |an.
c. With original amounts of more than $250,000 through $1,000,000 " . we | 5574 125 | 5575 33,378 |4.c.

1 Banks with $300 million or more in total assets should provide the requested information for “Commerclal and industrial foans”
based on the loans reported in Schedule RC-C, part |, item 4.3, column A, "Commercial and industrial loans to U.S. addressees.”
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Schedule RC-C—Continued
Part [I—Continued
Agricultural Loans to Small Farms

. Indicate in the appropriate box at the right whether all or substantially all of the dollar
volume of your bank’s “Loans secured by farmland {including farm residential and other
improvements)” reported in Schedule RC-C, part |, item 1.b, and all or substantially all
of the dollar volume of your bank’s “Loans to finance agricultural production and other
loans to farmers” reported in Schedule RC-C, part I, item 3, have original amounts
of $100,000 or less (If your bank has no loans outstanding in both of these two loan
categories, place an “X” in the box marked “NO.")...ceenerennimsennas

Submitted to CDR on 01/30/2019 at 02:42 PM

If YES, complete items 6.a and 6.b below, and do not complete items 7 and 8.

FFIEC 041

Page 30 0f 84

RC-15

RCON YES / NO

6860 NOQ

If NO and your bank has loans outstanding in either loan category, skip items 6.a and 6.b and complete items 7 and 8 below.
If NO and your bank has no loans outstanding in both loan categortes, do not complete items 6 through 8.

6. Report the total number of loans currently outstanding for each of the following
Schedule RC-C, part |, loan categories:
a. “Loans secured by farmland (including farm residential and other improvements)” reported in

Schedule RC-C, part |, item 1.b, {Note: Item 1.b divided by the number of loans should NOT
exceed $100,000.).vermvcnnrerirecennerneannens

b. “Loans to finance agricultural production and other loans to farmers" reported in
Schedule RC-C, part I, item 3 (Note: Item 3 divided by the number of loans should NOT
exceed $100,000.} v iemrerersnncnnmrseremriressnmmss e

BT R T T T T P P PP P P TY R TP TP P P PP P

Dollar Amounts in Thousands

L T T P T P P PP AT PP PP T

Number of Loans

RCON Number

5576 | NR

s577] NR

{Column A)
Number of Loans

{Column B)
Amount
Currently

Qutstanding

. Number and amount currently outstanding of "Loans secured by
farmland (including farm residential and other improvements)” reported
in Schedule RC-C, part |, item 1.b (sum of Items 7.a through 7.c must be
less than or equal to Schedule RC-C, part |, item 1.b):
a. With original amounts of $100,000 or less... .-
b. With original amounts of more than $100, 000 through $250 000
¢. with original amounts of more than $250,000 through $500,000

. Number and amount currently outstanding of “Loans to finance
agricultural production and other loans to farmers” reported in
Schedule RC-C, part |, item 3 {sum of items 8.a through 8.c must be
less than or equal to Schedule RC-C, part |, item 3):

a. With original amounts of $100,000 or less... -

b. With original amounts of more than $100, 000 through 5250 000 eovesbvre v eaeares

¢. With original amounts of more than $250,000 through 5500,000............... S

Reporting Period: December 31, 2018

rRcon|  Number

RCON|  Amount

5578

147

5579 5,908

5580 91

5581 11,694

5582 48

5583 17,576

5584 1,023

5585 21,454

5586 85

5587 8,403

5588 18

5589

7.a.
7.b.
7.c.

8.a.
8.h.

5,090

January 30, 2019 2:42FM
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Schedule RC-D—Trading Assets and Liabilities Page 310f84

RC-16
Schedule RC-D is to be completed by (1) banks that reported total trading assets of $10 mitlion or more in any of the four
preceding colendor quarters and {2) all banks meeting the FDIC's definition of a farge or highly complex institution for
deposit insurance assessment purposes.

Dollar Amounts in Thousands [RCON] _ Amount
Assets S
1. U.S. Treasury securities... b e . Erererenina e s Rnn s s anneaas 3531 NR|1.
2. U.S. Government agency obllgatlons (exclude mortgage-backed 5ecuntles) ...... “ 3532 NR|2.
3. Securitles issued by states and political subdivisions in the U.S......... . R Ve 3533 NR|3.
4, Mortgage-backed securities {MBS): ’ )
a. Residential mortgage pass-through securities issued or guaranteed by FNMA, FHLMC, .
or GNMA... v e G379 NR|4.a.
b, Other re5|dent|al MBS |ssued or guaranteed by U S Government agenues or '
sponsored agencies (1) {include CMOs, REMICs, and stripped MBS)uc..cuveeverssesrsersnsssessses . " e | G380 NR|4.b,
¢. All other residential MBS... V. e s e resmrnrrrrsennenenrenens | G381 NR|4.c.
d. Commercial MBS issued or guaranteed by u. S Government agencues or sponsored B
BBENCIES [1)eeeririrrnisereesesmsnnssimsssssrsnasseessavessetssrasmnsssssmsenssssees . . . . . K197 NR{4.d.
e. All other commercial MBS ........ “ K198 NRJ4.e.
5. Other debt securities: ]
a. Structured financial ProdUCES.......covviirissseriressensssrssssessissssens " “ v | HTB2 NR|5.a.
b. All 0thar debl SECUIHIES....c..ceeeeerer v s st armsss b sbeesesesmsnsrereasssssanaes " wereeneenineens | 0386 NR|5.b.
6. Loans: ﬂ '
a. Loans secured by real estate: e )
(1} Loans secured by 1-4 family residential properties . vormesrsnans | HTE3 NR|6.a.1.
(2) All other loans secured by real estate......eecveeriseseensmsnns “ . . pHTE4 NR[6.a.2.
b. Commercial and industrial loans... e F614 NR|8.b.
¢. Loans to individuals for household, famﬂy, and other personal expendltures ]
{i.e., consumer loans) (includes purchased paper): " “ s HT65 NR{6.c.
d. Other loans... rrreseesnerns e e F618 NRj6.d.
7.and 8. Notapppllcable . .
9. Other trading 55015 ....corvrerirmrcrirassivrerereirsserersrsrsssssnsnssenesssssanessne " " 3541] NRj9.
10. Not applicable ) .
11. Derivatives with a positive fair value... . . . 3543 NR|11.
12. Total trading assets (sum of items 1 through 11) (must equal Schedule RC, |tern S} tessrssessarsresansnasansvenessanierves | 3545 NRJ12.
Liabilities ,
13. a. Liability for short positions.......ceveenen TR vverseenes | 3546 NR[13.a.
b. Other trading liabilities........couenn " . " trirareasaresseeeaense s aaranast F624 NR|13.h.
14. Derivatives with a negative fair value............ s verarenr 3547 NR|14.
15, Total trading liabilities {sum of items 13.a through 14) ( must equal Schedule RC |tem 15) serssisnas s ssnnrrevenrenes | 3548 NR|15.
Memoranda
Dollar Amounts in Thousands [RCON| __ Amount
1. Unpaid principal balance of loans measured at fair value (reported in Schedule RC-D,
items 6.a.(1) through 6.d): )
a. Loans secured by real estate: :
{1) Loans secured by 1-4 family residential properties...........ouee.. werenessassevennene | HTB6 NR|m.1.2.1.
{2) All other loans secured By rEal E5tALR ... i i sesi e ereressrsnsesssaressasnssenss crreresrreresneesraas b aaets HT6E7 NR|Mm.1.2.2.
b. Commercial and industrial loans.. e siaaicemaet v e e e b pra e e ena mamnen F632 NR|m.1.b.
c. Loans to individuals for household, family, and other personal expendltures ) '
{i.e., consumer [0ans) (includes purchased PAPEr)....c..vccoveereririessesssesirsssesessseseesssosesessessens reerresseerarerans HTG8 NRIm.1.c.
d. Other Joans.......... " " “ “ . wreeressnee | FB36 NR|m.1.d.

1 1.5, 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 Administration (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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FFIEC 041
Schedule RC-E—Deposit Liabilities Foge 320184
RC-17
Transaction Accounts Nontransaction
Accounts
{Column A} {Column B) (Column C)
Total Transaction Memo: Total Total
Accounts {Including Demand Deposits (1) Nentransaction
Total Demand {Included in Accounts
Deposits) Colurmnn A} _{Including MMDAs})
Doltar Amounts in Thousands [RCON]  Amount  |rcoN] Amount  [RcON]  Amount
Deposits of: L ( ‘ -
1. Individuals, partnerships, and corperations........, B549 194,287 { B550 1,206,278 |1.
2. LS. GOvernment......usersimssesessssssnssnees 2202 1 2520 0]2.
3. States and political subdivisions in the U.S......ccconmemsnininn, | 2203 8,156 ~ 2530 85,347 |3.
4. Commercial banks and other depository . i
institutions in the U.5... B551 38 -, { B5S52 362 |4,
5. Banks in foreign countrres J— SO RUVRT [ & | 0 2236 0 |s.
6. Foreign governments and offncnal inst1tutlons ! )
(including foreign central banks) 2216 | 0 2377[ 0 ]6.
7. Total {sum of items 1 through 6) (sum of
columns A and C must equal Schedule RC, ; )
item 13.a) 2215 | 202,482 | 2210 151,042 { 2385 | 1,291,987 |7.
Memoranda
Dollar Amounts in Thousands [RCON|  Amount
1. Selected components of total deposits (i.e., sum of item 7, columns A and C): -
a. Total Individual Retirement Accounts {IRAS) and KEOEh Plan @CC0UNES..e.icerer:coerrereersesrsssessssassesssssssssesesvsssssersssosses 6835 32,551 |Mm.1.a.
b. Total brokered deposits.......ccvreeeernns aras e er e aa s st s aneun shesnrensevenernnens | 230D 0 [M.1.b.
c. Brokered deposits of $250, 000 or Iess (fully insured brokered deposuts) (2) “ HKO5 0 |M.1.c.
d. Maturity data for brokered deposits:
(1) Brokered deposits of $250,000 or less with a remaining maturity of one year or less
(included in Memorandum item 1.c 3hOVe)...eiesrmrececsesssenenins 1Kos | 0 |M.1.d.1.
(2) Not applicable i i
(3) Brokered deposits of more than $250,000 with a remaining maturity
of one year or less {included in Memoarandum item 1.b. above)....... wererevrereneenrersenranrenesren k220 | 0 Ima.d.3.
e. Preferred deposits (uninsured deposits of states and political subdivisions in the U S : ' '
reported in item 3 above which are secured or collateralized as required under state law) )
(to be completed for the December report only).... HEirhraeetsreRerrER Y SRR RN e RR TR SR e R R eR EeRRL SRR RS T BERE AR RS 5590 | 93,503 Im.1.e.
f. Estimated amount of deposits obtained through the use of dep051t Ilstmg services ’
that are not brokered deposits.......... direrarer e eraranentan K223 0 |m.a.f.
g. Total reciprocal deposits (as of the report date}........... Nere e s s e b am s m e amnenrsrn JHE3 0 Mg

1 Includes interest-bearing and noninterest-bearing demand deposits.

2 The dollar amount used as the basis for reporting in Memorandum item 1.c reflects the deposit insurance limit in effect on the report date.

Reporting Period: December 31, 2018
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Schedule RC-E—Continued E';LE: 2 ofe

RC-18

Memoranda—Continued

Dollar Amounts in Thousands RCONI Amount

2. Components of total nontransaction accounts {sum of Memorandum items 2.a through 2.d o P
must equal item 7, column C above): -
a. Savings deposits:

(1) Money market deposit accounts {MMDAS)....c.ceummesrimeniimnsemmensani 6810 177,681 |[M.2.a.1,

(2} Other savings deposits (exciudes MMDAs).. 0352 859,681 |M.2.a.2.
b. Total time deposits of less than $100,000.......... 6648 112,830 |m.2.b.
c. Total time depaosits of $100,000 through $250 000 vaesres 1473 89,213 |M.2c.
d. Tota!l time deposits of more than $250,000... 1414 52,582 |m.2d.

e. Individual Retirament Accounts (IRAs) and Keogh Plan accounts of $100 000 or more )
included in Memorandum items 2.c and 2.d above... v s ST Y1 | 11,558 |m.2.e.

3. Maturity and repricing data for time deposits of $250, 000 or Iess .
a. Time deposits of $250,000 or less with a remaining maturity or next repricing date of: (1), (2)

(1) Three months or iess... “ " “ we | HKOZ 41,543 |M.3.a1.
(2) Over three months through 12 months vomeenes | HKO 95,988 fm.3.a.2.
(3) Over one year through three years....... vosseeeers | HKO9 43,207 |m.3.2.3.
(4) Over three years... - H4es1tedrarTeteresIaTEeRLeTEeS I raS I LA raY Ot ARR S AR eh s smEREERsRE Ve SRS RR RS FAE S RLRERRA LS R L RR EaEe i . | Hx0 21,305 |m.3.2.4.
b. Time deposits of $250, 000 or Iess \mth a REMAINING MATURITY of one year or Iess : '
(included in Memorandum items 3.a.(1) and 3.a.(2) above) (3).......... " - . S Fe el | 137,387 {M.3.b.

4. Maturity and repricing data for time deposits of more than $250,000:
a. Time deposits of more than $250,000 with a remaining maturity or next repricing date of: (1), (4)

(1) ThrEe MONLNS OF 1855, mmererneresseccsisessssisissrassonssssssrnnssssmssesssnsesns " . . " veeeeeenenns | HK12 19,572 |m.4.2.1.
(2) Over three months through 12 months.... HK13 20,125 |M.4.a.2.
(3) Over one year through three years......... HK14 11,057 {M.4.a.3.
[B) VAT ThIEE YRAIS..curciieeece it ecaraemcrermrrrassssereressseresmsasssms st ena i bone ek as s aas b marasensas s sovassembasatsoneatanasasns ssamsnsmm s s semeananassavmens HK15 1,828 [M.4.2.4.
b. Time deposits of more than $250, 000 with a REMAINING MATURITY of one year ) ) '
or less (included in Memorandum items 4.8.1 and 4.3.2 @DOVE) [3).iruriieeriiverereosesmeroressssnssessss sossassssssssasssssssesssnssensses K222| 39,697 |M.4.b.
5. Does your institution offer one or more consumer deposit account products,
i.e., transaction account or nontransaction savings account deposit products RCON YES / NO
intended primarily for individuals for personal, household, or family usa?.. weespenssareenene | P52 YES M.5.

Memorondum items 6 ond 7 are to be completed by institutions with 51 biftion or
more in total assets (5) that answered "Yes" to Memorandum item 5 above.

Dollar Amounts in Thousands [RCON|  Amount

6. Components of total transaction account deposits of individuals, partnerships, and corporations

{sum of Memorandum items 6.a and 6.b must be.less than or equal to item 1, column A, above}):
a. Total deposits in those noninterest-bearing transaction account deposit products

intended primarily for individuals for personal, household, or family use.. . P753l _54,715 [M.6.a.
b. Total deposits in those interest-bearing transaction account deposit products i
intended primarily for individuals for personal, household, or fAITHlY USE..me oo ienessssssssarsscesescsmseremmeseermsesrees | P75% | 41,038 |M.6.b.

1 Report fixed rate time deposits by remaining maturity and floating rate time deposits by next repricing date.

2 Sum of Memorandum ltems 3.a.(1) through 3.a.{4) must equal Schedule RC-E, sum of Memorandum items 2.b and 2.c.

3 Report both fixed-and floating-rate time deposits by remaining maturity. Exclude floating-rate time deposits with a next
repricing date of cne year or less that have a remaining maturity of over one year.

4 Surm of Memorandum items 4.a.(1) through 4.a.(4) must equal Schedule RC-E, Memorandum item 2.d.

5 The 51 billion asset size test is based on the total assets reported on the June 30, 2017, Report of Condltion.
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Schedule RC-E—Continued Foge 340184
RC-19
Memoranda—Continued
Dollar Amounts in Thousands [RCON]  Amount
7. Components of total nontransaction account depaosits of individuals, partnerships, and S
corporations {(sum of Memorandum items 7.a.{1), 7.a.{2), 7.b.{1), and 7.b.(2) plus all time
deposits of individuals, partnerships, and corporations must equal item 1, column C, above):
a. Money market deposit accounts {MMDAs) of individuals, partnerships, and corporations
(sum of Memorandum items 7.a.(1) and 7.a.(2) must be less than or equal to
Memorandum item 2.a.(1) above):
{1) Total deposits in those MMDA deposit products intended primarily for individuals )
for personal, household, or family use.. hedeasutLee e RN SA YL AR oA RS AL SRR RS SR LR SR b g e e AR P756 127,788 |m.7.a.1.
(2) Deposits in all other MMDASs of |ndw|duals, partnershlps, and corporatmnc P757 49,893 {M.7.a.2.
b. Other savings deposit accounts of individuals, partnerships, and corporations {sum
of Memorandum ftems 7.b.[1) and 7.b.(2) must be less than or equal to Memorandum "
itemn 2.a.(2) above):
{1) Total deposits in those other savings deposit account deposit products intended -
primarily for Individuals for personal, household, or family use, rermseeesanains p7ss | 578,784 |M.7.b.1.
(2) Deposits in all-other savings deposit accounts of individuals, partnerships, and . .
COPPOTAYIONS e reseresssssaesserses ereeessreressssssasesssmasssssnans p759 | 280,897 IM.7.b.2.
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Schedule RC-F—Other Assets zzgs.oas of 84
Dollar Amounts in Thousands JRCON Amount
1. Accrued interest receivable (1) mrcrneeieennnnn. " " . " wresessesasns | BSSE 6,894 L
2. Net deferred tax assets (2}.......... ettt bRt ecnoeed by meoea e e perr ey rea TR aRE AR TR ear 2148 7,653 |2
3. Interest-only strips recewable (not in the form of a security) (3) O HTEO 0 |s.
4. Equity investments without readily determinable fair values (4)......cc.ccuinimmenmniimimirrmemoeone | 1752 2,297 |4
5. Life insurance assets:
a. General account life INSUMBNCE @55EL5.....cvmriirmmrmntirerssnesssisressesens " “ K201 30,083 I5.a.
b. Separate account life INSUFANCE a55Et5.....vverveeirreeermmrarsssmsssssiions " veessrssmseseismnansssinens | K202 0 I5.b.
¢. Hybrid account life insurance assets........... , . K270 0 |5.c.
b. All other assets (itemize and describe amounts greater than $100 000 that exceed 25% of this ltem) ............................ 2168 4,527 |e.
a. Prepaid expenses... rereneneis s ssatsstanses . e | 2166 1,712 6.a.
b. Repossessed personal property (mcludlng vehlcles) oot e esasseennsenee | 1578 o 6.b.
¢. Derivatives with a positive fair value held for purposes other than ’
trading.... SR €010 0 6.c.
d. FDIC Ioss-shanng mdemmf‘tcatlon assets " 1443 0 6.d.
e. Computer software......... — T . pFT33 0 6.e.
f. Accounts receivable......... rebeeveernrrare. FT34 0 &.f.
g. Receivables from foreclosed government guaranteed mortgage Ioans FT35 0 6.8
TEXT 1 .
h. | 3549 |Fiserv Settlement Deposit 3549 | 1,347 6.h.
TEXT
i. |3550 3550 | 0 .. s
TEXT ‘ )
j. 3851 3551 | 0 6..
7. Total (sum of items 1 through 6) { must equal Schedule RC, item 11) . . e | 2260] 51,454 |7.

1 Includes accrued interest receivable an 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 RC, item 2.b, or as trading assets in Schedule RC, item 5, as appropriate.
4 Includes Federal Reserve stock, Federal Home Loan Bank stock, and bankers’ bank stock.

Schedule RC-G—0Other Liabilities

Dollar Amounts in Thousands |RCON Amount
1. a. Interest accrued and unpaid on deposits (1).... .“ T 3645 431 1.,
b. Other expenses accrued and unpaid (includes accrued income taxes payable) ...... " weernsssnnns | 3646 7,534 |1.b.
2. Net deferred tax liabilities (2).... v, et e et ren s " wereenesnnne | 3049 02
3. Allowance for credit losses on off-balance sheet credlt EXPOSUIES, cvuriireresisessninisesssasisnasssmarvrernsssssisassersen e sesnsansnsssssaens BS57 29 |3,
4. All other lizbilities -
(itemize and describe amounts greater than $100,000 that exceed 25% of this (10311 IO cieeseessenserssessensesaseseeses | 2938 | 12,328 |4,
a. Accounts payable.... e b L et res e enstseansaresasnR et st stk s brt s cenesmereessasestensensenenns | DG 0 = |aa.
b. Deferred compensatlon habllmes . . e LCOLD 8,407 | " |4.b.
¢. Dividends declared but not yet payahh= Chmeareesnrrar s st vanaie - . | 2032 0 4c.
d. Derivatives with a negative fair value held for purposes other than trading.....ceeniiineeann, | €012 0 - 4.d.
TEXT }
e.| 3552 3552 | | - de.
TEXT . »
f. | 8553 3553 | ol - 4f.
TEXT
g.| 3554 3554 o 4.g
5. Total {sum of items 1 through 4) {must equal Schedule RC, item 20)...... “ S 7Y 20,322 (s,

1 For savings banks, include “dividends” accrued and unpaid on deposits.
2 See discussion of deferred income taxes in Glossary entry on “income taxes.”
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FFIEC 041
Schedule RC-K—Quarterly Averages (1) Fage 3656
Doltar Amounts in Thousands [RCON]  Amount
Assets '
1. Interest-bearing balances due from depository institutions. " .- " - . . | 33m] 62,009. 1,
2. U.S. Treasury securities and U.S. Government agency obligations (2)
{excluding mortgage-backed securities). RS SeS A S A b SRS SRR AR AR AS R SRR PSSR RA AR 0 8558 186,742 |2.
3. Mortgage-backed securities (2).... B559 46,523 |3.
4. All other debt securities (2) and equlty securttles wnth readlly determinable fair values not held for
trading purposes {3).... . . BS60 37,770 ja.
S. Federal funds sold and securltles purchased under agreements to resell wreessasn s wene | 3365 0]s.
6. Loans: :
8. TOMEl I08NS...uuusssuussssmssrememsssssssssssensssssssssssnannns . . e ssmmmmmmmm s snenee 3360 | 1,353,242 |6.a.
b, Loans secured by real estate:
(1) Loans secured by 1-4 family residential properties........ocervvusersesensnnee " . 3465 437,938 |6.b.1.
{2) All other loans secured by real estate...... " . . “ 3466 597,147 |6.b.2,
¢. Commercial and industrial loans... " rersmranre i Frerenersane e serenues 3387 173,318 |6.c.
d. Loans to individuals for household, famlly, and other personal expenditures - .
(1) Credit cards... S . . S . onessenne | B561 | 0 |6.d.1.
(2) Other (mcludes revolv:ng credtt plans other than credlt cards,
automobile loans, and other conSUMEr |0aNS)...c..ccveuerrveennriarerrivvnsrerens “ . wreersnnone | 8562 ] _ 109,537 |6.d.2.
Item 7 is to be completed by (1} banks that reported total trading assets of $10 miflion or more in any of the
four preceding colendar quarters and (2} all banks meeting the FDIC's definition of a lorge or highly complex
institution for deposit insurance assessment purposes. (4)
7. TrAtING ASSELS....or e crerssnssisenmerssassessesesssassssesnsessestensasansssnenssromnar " 3301 NR{7.
8. Lease financing receivablas (net of unearned mcome) " . " ., 13484 0 |s.
9. Total assets (4)..... “ SE— " " . veeneserenenee | 3368 1,801,535 |9,
Liabilities
10. Interest-bearing transaction accounts (interest-bearing demand deposits, NOW accounts,
ATS accounts, and telephone and preauthorized transfer accounts). “ “ “ “ e | 30851 21,986 |10,
11. Nontransaction accounts: e
a. Savings deposits (INCludes MIMDAS)........couvvrmeesenerismssssimssens erserssssssssrssssenasne B563 1,169,828 |11.a.
b. Time deposits of $250,000 or less.......... . HK16 202,851 |11.b.
¢. Time deposits of more than $250,000......cccccmrrermrrrevererestressasssrensasssssssnsassaassase . | HK17 52,217 |11.c.
12. Federal funds purchased and securities sold under agreements to repurchase,.......uevmmienis " . 3353 34,498 |12.
13. To be completed by banks with $100 million or more in total assets: (5)
Other borrowed money (includes mortgage indebtedness and obligations under
CAPITAIIZEE [BASES)..cu vt issismsismciarsnsti st rerrse s s e e s s ems e ra s s RS b dtes b emesensesese e e nenas s esos sremreansesesarenearas e nanensas 3385 | 5,870 [13.

1 For allitems, banks have the option of reporting either (1} an average of DAILY figures for the quarter, or (2) an average of WEEKLY figures
(i.e., the Wednesday of each week of the quarter).
2 Quarterly averages for all debt securities should be based an amortized cost.
3 For institutions that have adopted ASU 2016-01, which Includes provisions gaverning the accounting for investments in equity
securitles, quarterly averages for equity securlties with readily determinable fair values should be based on fair value. For
institutions that have not adopted ASU 2016-01, quarterly averages for equity securities with readily determinable fair values
should be based on historical cost.
4 The quarterly average for total assets should reflect securities not held for trading as follows:
a) Debt securities at amortized cost.
b) For Institutions that have adopted ASU 2016-01, equity securities with readily determinable falr values at fair value. For institutions
that have not adopted ASU 2016-01, equity securities with readily determinable fair values at the lower of cost or fair value.
<) For institutions that have adopted ASU 2016-01, equity Investments without readily determinable falr values, their balance sheet
carrying values (l.e., fair value or, if elected, cost minus impairment, if any, plus or mInus changes resulting from observable
price changes). For institutions that have not adopted ASU 2016-01, equity investments without readily determinable fair values
at historical cost,
5 The $100 million asset-size test is based on the total assets reported on the June 30, 2027, Report of Condition,

Reporting Period: December 31, 2018 January 30, 2019 2:42 PM



Austin Bank, Texas National Association - FDIC Certificate Number: 3276 Submitted to CDR on 01/30/2019 at 02:42 PM

Schedule RC-K—Quarterly Averages (1) - Continued Fage 37 af 4
RC-22
Memorandum
Dollar Amounts in Thousands [RCON  Amount
Memorandum item 1 is to be completed by: (2} ;
« banks with 5300 miflion or more in total assets, and
+ banks with less than $300 million in total assets that have loans to finance agricultural
production and other loans to farmers (Schedule RC-C, part I, item 3) exceeding five percent
of total loans.
1. Loans to finance agricultural production and other loans to farmers...... " e e 3386 | 36,008 |m.1.

1 For all items, banks have the option of reporting either (1) an average of DAILY figures for the quarter, or [2) an average of WEEXLY figures

(i.e., the Wednesday of each week of the quarter).

2 The $300 million asset-size test and the 5 percent of total loans test are based on the total assets and total lcans reported
on the June 30, 2017, Report of Condition.
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. . FFIEC 041
Schedule RC-L—Derivatives and Off-Balance Sheet ltems Page 38 of 84
RC-23
Please read carefully the instructions for the preparation of Schedule RC-L. Some of the amounts
reported in Schedule RC-L are regarded as volume indicators and not necessarily as measures of risk.

Dollar Amounts in Thousands RCON] Amount
1. Unused commitments: ~ .
a. Revolving, open-end lines secured by 1-4 family residential properties, e.g., home equity lINes......ceerrmseresmcereeensa 3g14 | 4,552 |1.a.
Item 1.a.{1) Is to be completed for the December report only.
(1) Unused commitments for reverse mortgages outstanding that are held
for investment {included in item 1.a. above)........... - werrneenn | HT72 0 J1al.
By CrEdit €A INES.... st versene s e s rasass e s e s se s ma e AR SRS SA o ems s dem e rvasaresnases s aesranasasen s svessanmesesvarans 3815 0|1.b.
Items 1.b.(1) and 1.b.(2} are to be completed semiannually in the June and December reports only by .
banks with either $300 million or more in total assets or 5300 million or more in credit card lines. (1)
{Sum of items 1.b.(1) and 1.b.{2) must equal item 1.b) !
(1) Unused consumer credit card lin@s..........coemsmeene " 1455 01b.1,
(2} Other unused credit card iNes....c...coeveeiveeeseenenss Htet i e bR R s “ verrsssaniee | 1456 0]1.b.2.
c. Commitments to fund commercial real estate, construction, and Iand development loans: -
(1) Secured by real estate: i
(a) 1-4 family residential construction loan commitments...... v - S 21 19,850 l1.c.1.a.
(b) Commercial real estate, other construction loan, and land development loan '
COMMILMENES...csrviiis i seccrnrrerrnresrasss e ess e sensrassresnsronsasis ety e i s s erans F165 46,235 |1.c.1.b.
{2) NOT secured by real @5tate ......c.coereerrvseesnans . . . " w. | 6550 0 1.2

d. SECUrities UNOEIWIING....ceiececvrerrses s nssssessss s ronerssssessassss snnsessens “ . ererserrasnrs s s baean wee | 3827 0|1.4.

e. Cther unused commitments: . :

(1) Commercial and industrial 10aN5....ccrierismeeisnene it e . 1457 41,208 |1.e.1.

(2) Loans to financial iNSttULIONS...cver.cveiecvessesessessceceecersserssnns i tirrarrrrraa s an e , . . 458 0 |1.e2.

(3} All other unused COMMItMENTS..cciirereresrcercsrsnnas " “ J459 74,661 [1.e.3.
2, Financial standby letters of Credit.. ..o eesessrensissseeseressssmsrersesssessssssssonessssmsens " " " 3819 2,286 |2.
Item 2.ais to be completed by banks with $1 billion or more in totol assets. (1)

a. Amount of financial standby letters of credit conveyed to OtherSi...nummirmmsesseeseenes | 3820 | ol - . 12.a.
3. Performance standby letters of credit...... v ieremsssssenisseseeesssnens Virerreseii e n e snrnnens 3521 | 03,
ftern 3.0 Js to be completed by banks with 51 billion or more in total assets. (1)

a. Amount of performance standby letters of credit conveyed to Others.........uevenrvrssenneee | 3822 ] ol . 3a.
4. Commercial and similar letters of credit. " . " “ S ETTTY 0la
5. Not applicable
6. Securities lent and borrowed: s

a. Securities lent (including customers' securities lent where the customer is

indemnified against loss by the reporting bank)......ccusirerecrimseass " srssesteemrerrnenene | 3433 0 |6.a.

b. SECUMtIES DOITOWED. ... iceeecrerervrcseecseriasereesessmssssnsesessastssneseecsssesenses - - - .- v [ 3432 0 |6.b,
{Column A) (Column B} )
Sold Protection | Purchased Protection |
7. Credit derivatives: reon| Amount RCON] Amount

a. Notional amounts: - D R .

(1) Credit default SWapPS...... . rvviesiismissssiisereevseseerasssessessomsessesessaseees | C368 0 ] cos2 o 7.a.l.
(2) Total return swaps........ . tsteteneresrernnnens | C970 Djocsn 0 7.a.2.
[3) Credit OPtIONS....ivecrrvnrirerersesessessersssisssssessssssssessnes cesvarmseressmssensmssses €972 0] co73 0 17.a3.
{4) Other credit deriVativeS. .. merisseisserseessssmnsessesssrermseremreens | €974 0 | covs olv . 7.2.4.

1 The asset size tests and the $300 million credit card lines test are based on the total assets and credit card lines reported in the
June 30, 2017, Report of Condition.
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FFIEC D41

Schedule RC-L—Continued Page 3984
(Column A) (Column B) :
Sold Protection Purchased Protection
Dollar Amounts in Thousands RCON] Amount RCON Amount
7. b. Gross fair values: . e » )
(1) Gross positive fair value... c219 0]ca 0 7.b.1.
(2} Gross negative fair value R c220 0| 0 7.b.2
7. ¢. Notional amounts by reguiatory capltal treatment {1) RCON|  Amount
(1) Positions covered under the Market Risk Rule:
(a) Sold protection ...cermnesrermmen . . . . . v | G801 0(7.cla.
{b) Purchased protection ..., G402 0‘ 7.c.lb.
(2} All other positions:
(a) Sold protection ......cceee.. " " G403 | 0 [7.c2a.
(b} Purchased protection that is recognlzed asa guarantee for regulatory capltal
PUFPOSES rvrrveceseaenesrsscsssess resssssesenssonsons sassassrsesessnssrsstsnse sessosens . . . . | cana} 0 [7.c2b.
{c) Purchased protection that is not recognlzed as a guarantee for regulatory capltal N .
PUIPOSES wevvireenreesssserneisssanionsanns ersssin e eeaa T ur LT RS EA Pe RN E e NP uAARAS LSRR E AL SRR R eSS E R BRA RS E S be 04 G405| 0 |7.c.2.c.
Remaining Maturity of:
(Column A) {Column B} {Column C)
One Year or Less Over One Year Over Five Years
Through Five Years
Dollar Amounts in Thousands [RcON| — Amount  |scoN]  Amount  [rcon]  Amount
7. d. Notional amounts by remaining maturity: g U o ' '
(1} Sold credit protection: (2) ,
{a) Investment grade . “ e | G406 0 | Gao7 0 | G408 0 |7.d.1.a.
{b) Subinvestment grade ..... . e | G202 0| Ga10 0 ] 6a11 0 |7.d.1.b.
{2) Purchased credit protection: (3} . . ) ‘
(a) Investment grade... G412 0{ G413 0 | Ga1a 0 |7.d.2.a.
(b} Subinvestment grade G415 0 | Gai6 0 | G417 0]7.d.2.b.
RCON|  Amount
8. Not applicable
9. All other off-balance sheet liabilities (exclude derivatives) (itemize and describe each component )
of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital"} ....... voeee {3430 | 0 ls.
a. Not applicable
b. Commitments to purchase when-issued securities .. “ " e | 3434 | 0 9.b.
c. Standby letters of credit issued by another party (e g.a Federal '
Home Loan Bank} on the bank's behalf ... masesise. beveesrarsarsssanseness co78 | 0 2 9.c.
d.| TexT . i :
3555 3555 | 0 9.4,
e.| TEXT :
3556 3556 | 0 ge.
f.|TExT
3557 3557 | 0 9.f.
10. All other off-balance sheet assets (exclude derivatives) (itemize and ) ' :
describe each component of this item over 25% of Schedule RC, -
item 27.a, "Total bank equity Capital") ...ccccoccerevrrvrcrrmeserssessscasnnss w“ " ‘ - 5591 | 0 {10.
a. Commitments to sell when-issued securitias .......... . " N 0 ' . 10..
TEXT . o
b.| 5592 5592 | 0 . 10.b,
TEXT B 1
c.| 5593 5593 | 0 10.c.
TEXT :
d.| ss04 5594 | 0 10.d.
TEXT e o
e.| 5595 5595 | 0. 10.e.

1 Sum of items 7.c.(1){a) and 7.c.[2){a} must equal sum of items 7.a.{1) through (4}, columa A. Sum of items
7.¢.(1){b}, 7.c.(2){(b), and 7.c.{2){c) must equal sum of items 7.2.(1) through (4), column B.

2 Sum of items 7.d.(1})(a) and {b), columns A through €, must equal sum of Items 7.a.(1) through (4), column A.

3 Sum of items 7.d.{2}(a) and (b), columns A through €, must equal sum of items 7.a.(1) through {4), column B.
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FFIEC 041
Schedule RC-L—Continued Page 404
ftems 11.0 and 11.b are to be completed semionnually in the June and December reports only.
11. Year-to-date merchant credit card sales volume: RCON Amount
a. Sales for which the reporting bank is the acquiring bank ............ €223 1l.a.
b. Sales for which the reporting bank is the agent bank with risk ........... €224 1i.b,
(Column A) {Column B) {Column C) {Column D}
Dollar Amounts in Thousands Interest Rate Foreign Exchange Equity Derivative Commodity and
N - . Contracts Contracts Contracts Other Contracts
! Derivatives Position Indicators
| Amount Arnount Amount Amount
12. Gross amounts {e.g., notional ’ ‘
amounts) {for each column,
sum of items 12.a through 12.e -
must equal sum of items » -
13 and 14): RCON 8693 RCON 8694 RCON 8695 RCON 8696
3. FUUES CONLIACES..oivreerererrsrssrrereevenssesnmsmnestsmsersemsrnsnsns 0 9] 12a.
RCON 8697 RCON 2698 RCON 8699 RCON 8700
b, FOrward CONIracts........coecvvrsrmersmeessiissensnssressesesssasasnsssas 994 0 12.b.
c. Exchange-traded option ) .
contracts:; RCON 8701 RCON 8702 RCON 8703 RCOMN 8704
(1) WIItten OPLIONS....ciiccvevrrrevrarssisasmiessssesesessssesasssasmsnsses 0 0 12.c.1,
RCON 8705 RCON 8706 RCON 8707 RCON 8708
(2) Purchased OptioNS......ocucescseereesessssesssssonsssassssmssssens 0 0 12.¢c.2.
d. Over-the-counter option . " ] .
contracts: RCON 8709 RCON 8710 RCON 8711 RCON 8712
(1) Written options 0 0 12d.1.
RCON 8713 RCON 8714 RCON 8715 RCON 8716
(2} PUrChased OptionS.. e eoecereisrseensiserassessensesrsesssesenss 0 0 12.d.2.
RCON 3450 RCON 3826 RCON 8719 RCON 8720
[ oL TS 0 0 12e.
13. Total gross notional amount of L - ]
derivative contracts held for RCON A126 RCON A127 RCON 8723 RCGN 8724
LOF=To 1 - SRR 0 0 13.
14, Total gross notional amount of
derivative contracts held for RCON 8725 RCON 8726 RCON 8727 RCON 8728
purposes other than trading.........cuvermsineens 994 0 14,
a. Interest rate swaps where
the bank has agreed to pay RCON A589
a fixed rate.......coovueen. Veeerisen s ssanesea e srsene e s Rt s nRnen irerrnrees 0 't 14.a.
15. Gross fair values of derivative o
contracts: - -
a. Contracts held for trading: RCON 8733 RCON 8734 RCON 8735 RCON B736
(1) Gross positive falr ValUL.....ce e it rsosnesesrene 0 0 15.a.1.
RCON 8737 RCON 8738 RCON 8739 RCON 8740
{2) Gross negative fair Value ... e eeeene e seseeeeneevveses 0 0 15.a.2
b. Contracts held for purposes L e )
other than trading: RCON 8741 RCON 8742 RCON 8743 RCON 8744
(1) Gross positive falt valle. ... i ceceeverseessesscseessnres 0 0 15.b.1.
RCON 8745 RCON 8746 RCON 8747 RCON 8748
(2) Gross negative fair ValuE.....uveeeeee e csecasnissiesce s 0 0 15.b.2.
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ftem 16 is to be completed only by banks with total assets of 10 biflion or more. (1)

Dollar Amounts in Thousands

FFIEC 041
Page 41 of 84
RC-26

Submitted to COR on 01/30/2019 at 02:42 PM

(Column A)

Banks and Securities

Firms

(Columns B-D)

Not applicable

{Column E}

Corporations and All

RCON|  Amount

16. Over-the counter derivatives:

a. Net current credit exposure.,......

b, Fair value of coltateral:
{1) Cash—U.S. dollar
(2) Cash—Other currencies
(3) U.S. Treasury securities.............
(4) through (6) Not applicable
(7} All other collateral
(8) Total fair value of collateral

{sum of items 16.b.(1) through (7}}...

Other Counterparties
RCONl Amount

G418 | NR Gaz2] NR|16.a.

G423 NR G427 - NR|16.b.1.
G428 NR}, G432 NR{16.b.2.
G433 NR G437 NR]16.b.3.
Gas3 [ NR faas7] NR]16.b.7.
Gass | NR Gasz | NR|16.b.8.

1 The $10 billion asset size test is based on the total assets reported on the June 30, 2017, Report of Condition,

Reporting Period: December 31, 2018

January 30, 2019 2:42 PM
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Schedule RC-M—Memoranda Fage 420184
Dollar Amounts in Thousands [RCON| Amount
1. Extensions of credit by the reporting bank to its executive officers, directors, principal o s
shareholders, and their related interests as of the report date:
a. Aggregate amount of all extensions of credit to all executive officers, directors, principal .
shareholders, and their related interests... reetareirarsetiests st brsarnen e e rar e aEaarerata s rereesmessaneireeeane 6164] 24,250 |1.a.
b. Number of executive officers, directors, and prlntlpal shareholders to whom the amount of all v
extensions of credit by the reporting bank (including extensions of credit to f
related interests) equals or exceeds the lesser of $500,000 or 5 percent Number
of total capital as defined for this purpose in agency regulations......... ) . | 6165 4 1.b.
2. Intangible assets:
a. Mortgage servicing assets... " .. . 3164] 0]2a.
{1) Estimated fair value of mortgage servicmg assets OO -] o .. |2a1.
b. Goodwill.uiirenerenee 3163 10,913 |2.b.
¢. All other intangible assets... “ “ JF76 0]2.c
d. Total (sum of items 2.3, 2.b, and 2 c) (must equal Schedu]e RC Item 10) 2143 10,913 {2.d.
3. Other real estate owned: 3 .
a. Construction, land development, and other land... “ v - rererersesassssnesens 5508 03.a.
b. Farmland.., “ ebrerrranseeerresnaanas s | 5509 0 ]3.b.
¢. 1-4 family reSIdentlaI propertles - . . . 5510 455 l3.c.
d. Multifamily {5 or more) residential propertles .................................. T reerennaea e vanes 5511 0}3.d.
e. Nonfarm nonresidential properties. ... e e rseeessssresssssssenens 5512 0]3.e.
f. Total (sum of items 3.a through 3.e) (must equal Schedule RC, item 7) 2150 455 |34,
4, Cost of equity securities with readily determinable fair values not held for tradmg .
(the fair value of which is reported in Sthedule RC, Ttem 2.6) (1)urusecsreseresesensesnes raveeesbasssesnara enasan saneane e 7T | 4.
5. QOther horrowed money:
a. Federal Home Loan Bank advances: .
(1) Advances with a remaining maturity or next repricing date of: (2)
{a} One year or [855....c.rmmmcemennnieresnssenee . . verserrmnenres | FO55 0|5.a1a.
{b) Over one year through three years, SRR Il ; 0 |5.a.1.0.
(c) Over three years through five years. . “ . . FO57 0 ]s.a.1.c
(d) Over five years... wees " . FOS8 0 [5.a.1.d.
(2} Advances with a REMAINING MATURITY of one year or Iess [lncluded in ltem 5 a. (1)(a) :
BDOVE) [3)eerirrerrcrareererrnssessesemesensesennnns . . . 2651 0 |5.a.2.
(3) Structured advances {included in items 5.a. (1)(a) (d) above)......... “ rrerersenne e war | FO59 0 |5.a3.
b. Other borrowings: :
{1} Other barrowings with a remaining maturity or next repricing date of: (4) )
(a) One year or |85s5......cueene. trrvrrrserareerseesnsrrrerannns Vtbevraranesaeneas s s asanns P, rrvrnereren e FOG0 0 [5.b.1.a.
(b) Over one year through three years..... “ " VSOOI I - -3 0 |5.b.1.b.
(c) Over three years through five years - FO62 0 ]5.b.1.c.
(d) Over five years... e bt e e ran A SRR RS bbb remee e emarasen FO63 0 |5.b.1.d.
(2} Other borrowings wath a REMAINING MATURITY of one year or Iess (Included in |tem ) .
5.b.{1){a) above) (5)... LA L s e eR RS RR R RS enerereeeeeeeen et e e ee e et " . Bs571 | 0 |sba.
c. Total {sum of ltems 5.a.(1){a}-{d) and ltems 5.b.(1){a)}~(d}} (must equa] ScheduIe RC ) ‘
TEITI 16)curveeruenrerrenarensessnresesrsssrus sseeraesssssesesemerereasossssersssssmesess " . R 3190 | 0]s.c

1 item 4 Is to be completed only by Insured state banks that have adopted ASU 2016-01, which includes provisions governing the accounting
for investments in equity securities, and have been approved by the FDIC to hold grandfathered equity Investments. See instructions for
further detail on ASU 2016-01.

2 Report fixed rate advances by remaining maturity and floating-rate advances by next repricing date.

3 Report both fixed and floating-rate advances by remaining maturity. Exclude floating-rate advances
with a next repricing date of one year or less that have a remaining maturity of over one year.

4 Report fixed rate other borrowings by remaining maturity and floating-rate other borrowings by next repricing date.

5 Report both fixed and floating-rate other borrowings by remaining maturity, Exclude floating-rate other horrowings
with a next repricing date of one year or less that have a remaining maturity of over one year.

* Amounts previously reported in item 3.f wilf be included In item 3.c.

Reporting Period: December 31, 2018 January 30, 2019 2:42 PM
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Schedule RC-M—Continued Page 43 af 84

RC-28

Dollar Amounts in Thousands|RCON YES / NO
6. Does the reporting bank sell private label or third-party mutual funds and annuities? - B569 YES 6.

RCON Amount
7. Assets under the reporting bank's management in proprietary mutual funds and annUIties........ e B570 0]7.

8. Internet Website addresses and physical office trade names:

a. Uniform Resource Locator {URL} of the reporting institution’s primary Internet Web site (home page), if any
(Example: www.examplebank.com):
TEXT
4087 |http:// www.austinbank.com B.a.
b. URLs of all other public-facing Internet websites that the reporting institution uses to accept or solicit

deposits from the public, if any (Example: www.examplebank.biz): {1)

TEO1

{1) | N528]|http:// 8.b.1.
TEOD2

(2) | Ns28]http:// 8.b.2.
TED3 '

(3) | N528| http:// 8.b.3.
TEO4 ’

(4} | Ns28] http:// 8.b.4.
TEOS

{s)  N528|http:// 8.b.5.
TEOG

{6) | N528|http:// 8.b.6.
TEQ7

{7) | N528]http:// 8.b.7.
TEQS

(8) | nSs28| http:// 8.b.2.
TEQ9

(9) | Ns28] http:// 8.b.9.
TE10

{10){ Ns28|http:// 8.5.10.

¢. Trade names other than the reporting institution’s legal title used to identify one or more of the
institution’s physical offices at which deposits are accepted or solicited from the public, if any:

TEO1

(1) [n520 8.c.l.
TED2 -

(2) | ns29 8.c.2.
TEO3

{3) | N529 8.c3.
TEO4

{4){Ns29 8.c4.
TEQS

(5) | N529 8.c.5.
TEOG

(6) | N529 8.c.6.

item 2 s to be completed annually in the December report only.

9. Do any of the bank's Internet websites have transactional capability, i.e., allow the bank's RCON YES / NO
customers to execute transactions on their accounts through the website?. w " veresesienass | 4088 YES 9.

10. Secured liabilities: RCON Amount

a. Amount of "Federal funds purchased” that are secured (included in Schedule RC, item 14.8)...ueeeereevesssmscronens | FO64 0 |10.a.

b. Amount of "Other borrowings" that are secured {included in : .

Schedule RC-M, items 5.b.{1)(8) - {d))....coorremmsrrmarsssmmmsssermssssmsssnsaseenns " coveeerearenann . .« | ross] 0 J10.b.

11. Does the bank act as trustee or custodian for Individual Retirement Accounts, Health RCON YES / NO

Savings Accounts, and OthEr SIMIlar BECOUNTS ... ivrieeriiesniesiersserrssnsssssesessssssassecesessssesesnssnsssssessssssessssssesessmsnssommmeees | G463 YES 11.
12. Does the bank provide custody, safekeeping, or other services Involving the acceptance of T

orders for the sale or purchase of SECUNITIES?.....vmrerrnnsrasesrensens “ . " rerraessernsrennrenis G4 | NO 12,

1 Report only highast level URLs (for example, report www.examplebank.blz, but do not also report www.examplebank.biz/checking).
Report each top level domain name used (for example, report both www.examplebank.biz and www.examplebank.net).

Reporting Period: December 31, 2018 January 30, 2019 2:42 PM
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FFIEC 041
Schedule RC-M—Continued Page 44 o o4
Dollar Amounts in Thousands RCON| Amount
13. Assets covered by loss-sharing agreements with the FDIC: ' i
a. Loans and leases {included in Schedule RC, items 4.a and 4.b):
(1) Loans secured by real estate: .
{a) Construction, land development, and other Jand loans: L
{1) 1-4 family residential construction loans . K169 0 |13.a.1a2
{2) Other construction loans and all land development and other Iand loans . R K170 0 130122
{b) Secured by farmland... S K171 0 |13.a.1b
{c) Secured by 1-4 family re5|dent|al propertles ’
{1) Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit... . w k172 | 0 [13.a1a1
(2) Closed-end loans secured by 1-4 family residential propertles
(a) Secured by first liens....... . . K173 0 |13a.1.c2a
{b) Secured by junior liens .. “ “ N brbetesatn s reresnevreranne K174 0 [13.a.1.c2b
(d) Secured by multifamity (5 or more) re5|dent|al propertles . “ K175 0 |13.a1d
(e} Secured by nonfarm nonresidential properties: e
(1) Loans secured by owner-occupied nonfarm nonresidential properties rrvvessrenernrrarsasneaas K176 0 {13a.1e1
{2) Loans secured by other nonfarm nonresidential properties...... . wrereaneneaseras X177 0 |13.a1e2
(2) - (4) Not applicable
{5) All other loans and all leases... OO I <7 | 0]13a5
b. Other real estate owned (inciuded in Schedule RC |tem 7)
{1) Construction, land development, and other land................. . " - K187 0 [13.b.a.
{2) Farmland.., - . K188 0 J13.b.2.
(3) 1-4 family re5|dent|al propertles - . “ . K189 0 |13.b.3.
(4) Multifamily (S or more) residential propertles " . . " . . K190 0 ]13.b.4.
(5) Nonfarm nonresidential ProPErties......ce mrrresriesessssnsasssenerssssens " b erbrrersraaae s srarsaraaserannaneareveneen K191 0 ]13.b.5.
(6) Not applicable :
(7) Portion of covered other real estate owned included in items 13.b.1 through 5 L
above that is protected by FDIC loss-sharing agreements..... “ . K192 0 ]13.b.7.
C. Debt securities (included in Schdule RC, ItBMS 2.8 8N 2.D)uiiciiiiicemiivrereserrssssesssosaressnensesesssssreres tomssssssssssssossseseseseses J461 0 |13.c.
d. Cther assets (exclude FDIC loss-sharing indemnification assets) 1462 0 J13.4.
ftems 14.0 and 14.b are to be completed annuatly in the December repart only. .
14, Captive insurance and reinsurance subsidiaries: . .
a. Total assets of captive insurance subsidiaries (Llumm i remrsressireesssns “ v | K193 0 |14.a.
b. Total assets of captive reinsurance subsidiaries (1) . - e | K194 0 ]14.b,
frem 15 is to be completed by institutions that are required or have elected to be
treated as a Qualified Thrift Lender.
15, Qualified Thrift Lender (QTL) test:
a. Does the institution use the Home Owners’ Loan Act (HOLA) QTTL test or the
Internal Revenue Service Domestic Building and Loan Association (IRS DBLA)
test to determine its QTL compliance? Number
{for the HOLA QTL test, enter 1; for the IRS DBLA test, enter 2).... . . w33 NR|15.a.
b. Has the institution been in compliance with the HOLA QTL test as of each month end e YES / NO
during the quarter or the IRS DBLA test for its most recent taxable year, as applicable?....... " " L135 NR|15.b.

1 Report total assets before eliminating intercompany transactions between the consolidated insurance or reinsurance subsidiary and other offices or
consolidated subsidiaries of the reporting bank.

Reporting Pericd: December 31, 2018 January 30,2019 2:42 PM
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item 16.0 and, if appropriate, items 16.c and 16.d are to be completed semiannually in the fune
ond December reports only. item 16.b is to be completed annually in the June report only.
16. International remittance transfers offered to consumers: (1) RCON| _ YES/NO
. a. As of the report date, did your institution offer to consumers in any state any of
the following mechanisms for sending international remittance transfers? )
{1) International wire transfers ......... . " " veerasaessasssatrenrsns we | N517 YES 16.a,1.
{2) International ACH transactions .. T e s resa e sens e | N518 NO 16.a.2.
{3) Other proprietary services operated bv your mstltutlon “ rrearesberareaTesrasreeasan s reeansn e e eranan N519 NOD 16.a.3.
{4) Other proprietary services operated by another party .. “ e |NS20] N_O 16.a.4.
b. Did your institution provide more than 100 international remlttance transfers in the
previous calendar year or does your institution estimate that it will provide more i
than 100 international remittance transfers in the current calendar year?....... " reranssmansnaens Ns21 | NR 16.h.
items 16.c and 16.d are to be completed by institutions that onswered "Yes" to item 16.b in
the current report or, if item 16.b is not required to be completed in the current report, in the . -
most recent prior report in which itemn 16.b was required to be completed. o
¢. Indicate which of the mechanisms described in items 16.a.(1), (2), and (3}
above is the mechanism that your institution estimates accounted for the largest
number of international remittance transfers your institution provided during the
two calendar quarters ending on the report date. .
(For international wire transfers, enter 1; for international ACH transactions, enter 2;
for other proprietary services operated by your institution, enter 3. If your institution
did not provide any international remittance transfers using the mechanisms - LG C
described in items 16.a.(1), {2), and (3) above during the two calendar RCON Number
quarters ending on the report date, enter 0.).... v " e | N522 1|16.c.
d. Estimated number and dollar value of lnternatlonal remittance transfers prowded by " -
your institution during the two calendar quarters ending on the report date: RCON Number
(1) Estimated number of international remittance transfers . v | N523 115 j16.d.1.
RCON Amount
(2) Estimated dollar value of international remittance transfers...... “ . .- . . v | NS524 772 |16.d.2.
(3) Estimated number of international remittance transfers for which your RCON Number
institution applied the teMPOrary EXCEPION. ... rmssnsrsrrrressssiesssssssesorssssssssssssssesssessssmvessarassseosmessossseneesnns | NS27 0 ]16.d.3.

1 Report information about international electronic transfers of funds offered to consumers in the United States that:
(a) are "remittance transfers" as defined by subpart B of Regulation E (12 CFR § 1005.30(e)), or
(b) would qualify as "remittance transfers" under subpart B of Regulation E {12 CFR § 1005.30(e)) but are excluded from that
definition only because the provider is not providing those transfers in the normal course of its business. See 12 CFR § 1005.30(f).
For purposes of this item 16, such transfers are referred to as international remittance transfers.
Exclude transfers sent by your institution as a correspondent bank for other providers. With the exception of item 16.a.(4),
report information only about transfers for which the reporting Institution is the provider. For item 16.a.(4), report information
about transfers for which another party Is the provider, and the reporting institution is an agent or a simifar type of business
partner interacting with the consumers sending the international remittance transfers.

Reporting Period: December 31, 2018 January 30, 2019 2:42 PM
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Schedule RC-N—Past Due and Nonaccrual Loans, Leases, and Other Assets E?:ec f: im
RC-31
[Column A) {Column B) {Column C})
Past due Past due 90 Nonaccrual
30 through 89 days or more
days and still and stifl
accruing _accruing
Dollar Amounts in Thousands |[Rcon]| Amount RCONI Amount RCON[ Amount
1. Loans secured by real estate: '
a. Construction, land development, and other
land loans: )
(1) 1-4 family residential CONSEIUCION 08NS ..cc..crersneriurvccrrercensissssinens | F172 I 176 | F174 | 0] F17e ] 0121
{2) Other construction loans and all land
development and other land 0ans...........cocomerieesesensesseesnenns F173 490 | F175 0| Far7 127 |1.a.2.
b. Secured by farmland... wresssnsmmesssnsesassesansganes | 3493 257 | 3494 0 | 3495 0 |1.b.
c. Secured by 1-4 family resldentlai propertles:
{1) Revolving, open-end loans secured by ‘
1-4 family residential properties and ‘ . X
extended under iNes of eredit..........ervereoncceserssns sossnnee. I 5398 68 | 5359 | 0 | 5400 | 0]1c1
(2) Closed-end loans secured by 1-4 family '
residential properties: ‘ 1. .
(a)Secured by first IeNs.....c e ressenssersesessasinins 236 3,842 | c237 28 | c229 3,744 |1.c.2.a.
(b} Secured by junior liens... OO OUONVOR [ ov | 94 | c239 0| c20 21 |1.c.2b.
d. Secured by multifamily (S or more) ressdentnal . - -
properties... .. 3499 | 141 | 3500 0 | 3s01{ 0]1.d.
e. Secured by nonfarm nonremdent:al propert:es ' ;
(1) Loans secured by owner-occupied
nonfarm nonresidential properties.......wu... eriseara s F178 | 853 | Fis0 | 0| rs2] 5,137 |1.e.1.
{2) Loans secured by other nonfarm , | i
NONresidential PrOPEItIES. uwrieummserrrsssssssessisserressassssesmeneeressenees | F179 | 0] ras | 0 | riss| 1,949 |1.e.2.
2. Loans to depository institutions and _
acCeptances Of OthEr BANKS.....c...ce.cervuesrsssssesscesresersressesenssesres B834 | 0 | s8as | 0 | paszs | ol2
3. Not applicable e S 5 |
4, Commercial and industrial loans... wereressrsessmssssssssmseressnees | 1606 | 526 | 1607 | 0 | 1608 | 1,771 |a.
5. Loans to individuals for household famllv, and
other personal expenditures:
a. Credit cards......... BS75 - 0 {8576 0 | B577 0 |5.a.
b. AUtOmMObilE [08NS..w..iecrerersesses e sesrsanns K213 267 | k214 0 | kais 26 |5.b.
¢. Other (includes revolwng credlt plans other : - " "
than credit cards and other consumer 10ans).....u..coeemeereoesiriveesnneonee | K216 | 513 | k217 { 70 | ks | 273 [5.c.
6. Not applicable o ' .
7. All other Joans (1).... 5459 165 | 5460 0 | 5461 433 |7.
8. Lease financing recewables ....................................... w1226 0 (1227 01228 0 18.
9. Total loans and leases (sum of items 1 through 23 [ rrrareieresanene 1406 7,792 | 1407 98 | 1403 13,481 |s.
10. Debt securities and other assets (exclude other L L - .
real estate owned and other repossessed asSets)........meerucrnersmnens 3505 | 0 [ 3506 | 0 | 3507 | 0 |10.

and leases) of states and political subdivisions in the U.5.,” and “Loans to nondepository financial institutions and other loans.”

Reporting Period: December 31, 2018

1 Includes past due and nonaccrual “Leans to finance agricultural production and other loans to farmers,” “Obligations (other than securities
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Amounts reported by foan and lease category in Schedule RC-N, items 1 through 8, include guaranteed and unguaranteed

Submitted to COR on 01/30/2019 at 02:42 PM
FFIEC 041

Page 47 of B4
RC-32

portions of past due and nonaccrual loans and leases, Report in items 11 and 12 below certain guaranteed loans and leases that

have already been included in the amounts reported in items 1 through 8.

Dollar Amounts in Thousands

(Column A}
Past due
30 through 89
days and still
accruing

{Colurnn B)
Past due 90
days or mare
and still
accruing

{Column C)
Nonaccryal

fcon|  Amount

rcon] Amount

RCON]  Amou

nt

11. Loans and leases reported in items 1 through
8 above that are wholly or partially guaranteed
by the U.S. Government, excluding loans and
leases covered by loss-sharing agreements
With the FDIC.....c.ceeeveererverrmsmsessesionans beeerverirernenees
a. Guaranteed portion of loans and leasas
included in item 11 above, excluding

rebooked "GNMA J0aNS".... i s srsee st e aeeee e ersarees

b. Rebooked "GNMA |oans" that have been
repurchased or are eligible for repurchase

included in item 11 abOVe vt e rerrresersannesaesnaneannens

12. Loans and leases reported in items 1 through
8 above that are covered by loss-sharing
agreements with the FDIC:

a. Loans secured by real estate:
(1) Construction, land development, and
other land loans:
(a) 1-4 family residential construction
loans.

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

(2} Secured by farmland..........errenee s esssseesinnees -

(3) Secured by 1-4 family residenttal
properties:
{a) Revolving, open-end loans secured
by 1-4 family residential properties

and extended under lines of credit.....uueeroreeseenes

(b} Closed-end loans secured by 1-4
family residential properties:

[ETTETPYYTTIRIN

(1) Secured by first IenS. ..o veroieeessieseessemcsesmersssessassssenean

(2) Secured by JUNIOr IEMS..uv v eeeseererensne
{4) Secured by multifamily (5 or more)
residential properties...................

(5) Secured by nonfarm nonresidential

properties:
(a} Loans secured by owner-occupied

nenfarm nonresidential Proparties. ... e rreesrsersssenece

{b) Loans secured by other nonfarm
nenresidential properties,

b. - d. Not applicable
e, All other loans and all leases................

f. Portion of covered loans and leases included
in ftems 12.a through 12.e above that is

protected by FDIC l0ss-5haring agreements. ... ..overeseeeeesanssmrmesrses

Reporting Period: December 31, 2018

Ka36 |

k037 |

xoas |

3,255

039 |

koo |

k041 |

2,409

koaz |

ko43 |

X044 |

K045

X045 |

K048

K049

K050

K051

K052

K053

X054 |

koss |

K056 |

K057

K058

o

K059

o

K060

K061

K062

K063 |

K064 |

K065 | _

kos7 |

K08 |

ko665 |

K070 I'

k069 |

kor1 |

K082 | -

k087 |

koss |

K102 |

x103 |

k104 |

11.

11.b.

12.a.1a.

12.a.1.b.
12.a.2,

12.a.3.a.

12.3.3.b1.

12,a.3.b2.

12.a.4.

12.a.5.a.

12.a.5.b.

12.e,

12.f.
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{Column A)
Past due
30 through 89
days and still
accruing

[Column B}
Past due 50
days or more
and still
accruing

{Column C})
Nonaccrual

_r_x_cow[

rRcod|  Amount

RCON]|

Amount

1. Loans restructured in troubled debt
restructurings included in Schedule RC-N,
items 1 through 7, above (and not reported in
Schedule RC-C, Part |, Memorandum item 1):
a. Construction, land development, and other
land loans:
(1) 1-4 family residential construction loans......
(2) Other construction loans and all land
development and other land loans........ bbb v sas s T e rraanraes
b. Loans secured by 1-4 family residential
properties........
c. Secured by mult|fam|ly (5 or more)
residential properties... -
d. Secured by nonfarm nonrendennal
properties:
(1) Loans secured by owner-occupied
nonfarm nonresidential Properties.........cu s o
(2) Loans secured by other nonfarm
nonresidential Properties......o i ismesc s stessrec e reseresreees
e. Commercial and industrial |0ans.........covererrmssenreensirsenesesesrveerssvesmsssirees

Memorandum items 1.e.{1) and (2) are to be
completed by banks with $300 millon or more

in total assets {sum of Memorandum items

l.e.(1) and (2) must equal Memorondum item 1.¢e);'

(1) To U.5. addressees ([domiCHe)u.. i snsssesssssssssnens
(2} To non-U.5. addressees (domiCile) ... ecmniesermsneriesenssemsrsseseress
f. All other loans {include loans to individuals
for household, family, and other personal
expenditures)....
Itemize loon categones mcluded in Memo-
randum item 1.f, above that exceed 10% of
total toans restructured in troubled debt
restructurings that are past due 30 days or
more or in nonaccural status (sum of Memo-
randum items 1.a through 1.e plus 1.f, columns
A through C):
(1) Loans secured by farmlant...... .o
(2 - 3) Not applicable

Amount

K105 |

K106 |

k107 |

0 [M.1a.1.

K109 |

k110 |

0 [M.1.a.2,

k108 |

F66L |

£662 |

Fg63 |

293 |M.1.b.

K111 |

K112 |

K |

K114 |

K115 l

0 kit |

3,511 [M.1.d.1.

K117

K118

K119

0 [m.1d.2.

K257

K258

K258

28 [M.1.e.

K120

K121

K122

28 |[M1.ed.

K123

K124

K125

0 |M.1e2,

K126 |

I |

19 Im.af.

x127 |

K130 |

. K131 |

k132 |

0 |m.afa.

1 The $300 million asset size test is based on the total assets reported on the June 30, 2017, Report of Condition.

Reporting Period; December 31, 2018
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RC-34

{Column A)
Past due
30 through 89
days and still
accruing

{Column B)
Past due 90
days or mare
and still

accruin

RcoN|  Amount

{Column C)
Nonaccrual

RCONI Amount

RCON] Amount

1. f. (4) Loans to individuals for household, family,
and other personal expenditures:
{a) Credit cards...
(b} Automobile Ioans eeetieeanenans ebrrenrnreree
(c) Other (includes revolwng credlt plans
other than credit cards and other
consumer loans).....

Soetanian

Memorandum item 1.£.5. is to be completed by: (1)
= Banks with $300 milfion or more in total assets
* Banks with less than 3300 milion in total
assets that have loons to finance
agricultural production and other loans to
farmers (Schedule RC-C, part I, item 3)
exceeding five percent of total loans

{5) Loans to finance agricultural
production and other loans to farmers included in
Schedule RC-N, Memorandum item 1.f, above.....eviiesciisscrinnae
1.g. Total loans restructured in troubled debt
restructurings included in Schedule RC-N
items 1 through 7, above {sum of Memorandum
items L.a.(1) through 1.e plus 1.f) (2)...... “ .
2. Loans to finance commercial real estate,
construction, and land development activities
{not secured by real estate) included in
Schedule RC-N, items 4 and 7, 8BOVe......cc.ivrnems s reessrsess s
3. Memorandum items 3.a through 3.d are to be
completed by banks with $300 million or more
in totol assets: (1)
a. Loans secured by real estate to non-U.S.
addressees (domicile) {included in
Schedule RC-N, item 1, above)....
b. Loans to and acceptances of fore:gn banks
{included in Schedule RC-N, itam 2, above)..... i cvnreremsrees
¢. Commercial and industrial loans to non-U.5.
addressees (domicile) (included in
Schedule RC-N, item 4, above)cuuune.

K274

0 | k275

K276

K277

0 | K278

K279

'xzsnl

0] xz81] '

k2gz |

K138 |

0 [ x139]

k140 |

Hk26 |

0 szfl

Hk2s |

3,851

6558 |

6560 |

0 [ ess9 |

1208 |

0| 12491

Tos0 [

5380 |

0 5381 |

sam2 |

1254 |

0| 1255 | .

1256 |

1 The $300 million asset size test and the five percent of total loans test are based on the total assets and total loans

reported on the June 30, 2017, Report of Condition,

2 £xclude amounts reported in Memorandum items 1.e.[1), 1..(2), and 1.£.{1) through 1.£.{5) when calculating the total in Memorandum item lg.

Reporting Period: December 31, 2018

M.1.f.4.a.
M.1.f4.b,

M.1.f.4.c.

M.1f.5.

M.l.g.

.2,

M.3.a.

M.3.b.

M.3.c
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Schedule RC-N—Continued Fage S0t 54
Memoranda—Continued {Column A) {Column B} (Coturnn C)
Past due Past due 80 Nonaccrual
30 through 89 days or more
days and still and stil
accruing accruing
Dollar Amounts in Thousands [RCoN]  Amount __ [Rcon]  Amount  [RcoN]  Amount
3 d. Leases to individuals for household, family, :
and other personal expenditures (included !
in Schedule RC-N, item 8, above)..... F166 | 0] 67| 0 | rass] 0 |m3d.
Memorandum item 4 Is to be completed by: (1) L
* banks with 5300 miflion or more in total assets
« bonks with less than 5300 million in total
assets that have loans to finance agricuitural
production gnd other loans to farmers ) . . )
(Schedule RC-C, part I, item 3} exceeding o E ;;’?' )
five percent of total loans: ' : ) : -
4. Loans to finance agricultural production
and other loans to farmers (included in . , T ,
Schedule RC-N, item 7, above) 1594 | 165 | 1597 | 0 | 1583 433 |m.a.
5. Loans and leases held for sale {included in L : N I ’
RC-N, itemns 1 throUgh 8, BDOVE)....ueevreeeeereesreseeeeeeseersesesessessemmess vesssrons c2a0 | 0] c2an] 0 | c226] 0 |m.s.
6. Not applicable
Mermorondum items 7, 8, 8.0, and 9.b are to be completed semiannually in the June and December reports only.
RCON Amount
7, Additions to nenaccrual assets during the previous SIX MONThS. ... s erearenannne | G410 2,085 |Mm.7.
8. Nonaccrual assets sold during the previous six months. ... . €411 0 |m.8.
{Column A) {Column B) {Column C)
Past due Past due 90 Nonaccrual
30through 89 days or more
days and stlll and still
accruing accruing
Dollar Amounts in Thousands [RCON|  Amount  [rcon] — Amount  [Rcon]  Amount
9. Purchased credit-impaired loans accounted '
for in accordance with FASB ASC 310-30 : . {.
{former AICPA Statement of Position 03-3): : L L
3. OULSTANTING BAlANCE........ . verrrerssossresresmsssoensemsaresseseemesssecemsassomneeemneres | 1183 | 0] L84l 0] uss| 0|M9.a
b. Amount included in Schedule .
RC-N, items 1 through 7, BbOVE...............esssssesssesessmemsssssssssssssssssssssssss | 1186 ] 0 187 ] 0 | use | o [YET

1 The $300 million asset-size test and the 5 percent-of total loans test are based on the total assets and total loans
reported on the June 30, 2017, Report of Condition.
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Schedule RC-O—Other Data for Deposit Insurance and FICO Assessments Poce 51 514
RC-36
All FDIC-Insured depository institutions must complete items 1 and 2, 4 through 8, 10, and 11, Memorandum item 1, and,
if applicable, item 9.a, Memorandum items 2, 3, and 6 through 18 each quarter. Unless otherwise indicated, complete items 1
through 11 and Memorandum items 1 through 3 on on “unconsolidated single FDIC certificate number bosis” (see instructions)
and complete Memorandum iterns 6 through 18 on a fully consolidated basis.
Dallar Amounts in Thousands RCONI Amount
1. Total deposit liabitities before exclusions (gross) as defined in Section 3{l) of the Federal
Deposit Insurance Act and FDIC reguUlationS........cvecreeevrerrrserssrereesersane F236 1,495,267 |1.
2. Total allowable exclusions, including interest accrued and unpaid on aIIowabIe exclusrons.... ........................................ F237 02
3. Not applicable .
4. Average consolidated total assets for the calendar quarter........ " . ————— 71 | 1,801,535 |a.
a. Averaging method used - Number ’ i
(for daily averaging, enter 1, for weekly averaging, @nter 2)......cnesmmsnmisssonssssninen, | K853 1 4.3
Amount
5. Average tangible equity for the calendar quarter {1)., K654 236,047 |5.
6. Holdings of long-term unsecured debt issued by other FDIC-insured deposrtory mstltutlons.. K655 0 ls.
7. Unsecured "Other borrowings" with a remaining maturity of {sum of items 7.a through 7.d ‘
must be less than or equal to Schedule RC-M, items 5.b.{(1}{a}-(d) minus item 10.b}:
a. One year or less... T “ G465 0]|7.a
b. Over one year through three years... G466 0 |7.b.
¢. Over three years through fiVe YRarS..... e cinen e esrsecssese st sesgessavm seresrarsesess G467 Q|7.c.
d. Over five years... - O G468 0 {7.d.
8. Subordinated notes and debentures wrth a remaining maturrty of (sum of |tems 8.a. through L
8.d. must equal Schedule RC, item 19):
a. One year or less,.. ettt panrenns " - “ . | G469 0 ]8.a.
b. Qver one year through three Years..... G470 0]8h.
¢. Over three years through five years....... Feteei iR n s eaa bbb s b eas seeee 6471 0 {8.c.
d. Over five years... e | G472 0 |8.d.
9. Reciprocal brokered deposrts (|ncluded in Schedule RC E, Memorandum item 1. b) “ iensssrnerraraenns G803 0fa.
ftem 9.0 is to be completed on a fully consolidated basis by all institutions
that own another insured depository institution.
a. Fully consolidated reciprocal brokered deposits..... L19o | NR[9.a
10, Banker's bank certification:
Does the reporting institution meet both the statutory definition of a banker’s bank and the YES / NO
business conduct test set fOrth iN FDIC FEEUIBTIONS .r.uer.crrsecesersecsesressessssessssecseseesrassessesmsss seesssessessssesseesssesmsssoneaseemesoees K656 NO 10.
if the answer to itemn 10 is "YES", complete items 10.a and 10.b. Amount
a. Banker's bank deduction.........ceceeervrvesnieeens USRS STTRRIROt K657 NR]10.a
b. Banker's bank deduction limit............cveruueess K658 NR|10.b
11. Custodial bank certification: : i
Dees the reporting institution meet the definition of a custodial bank set forth in YES / NO
FDIC regulations? .. e renesessicnnsrennnnn riertrrere e rrarsnannesrasens K659 NO 11.
If the answer to item 11 is "YES", complete items 11.a and 11.b. (2)  Amount
a. Custodial bank deduction..... e e ssesmesssenesraee K660 NR|11.a
b. Custodial bank deduction limit........... K661 NRj11.b

1 See instructions for averaging methods. Tangible equity is defined as Tier 1 capital as set forth in the banking agencies' regulatory capital
standards and reported In Schedule RC-R, Part |, for deposit insurance assessment purposes, item 26, except as described in the instructions.

2 If the amount reperted In item 11.b Is zero, item 11.a may be left blank,

Reporting Period: December 31, 2018
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Schedule RC-O—Continued Page 52 of 84

RC-37
NMemoranda

Dollar Amounts in Thousands [rRcoN]  Amount
1. Total deposit liabilities of the bank, including related interest accrued and unpaid, less o7 . ’
allowable exclusions, including related interest accrued and unpaid {sum of Memorandum
items L.a.(1), 1.b.(1), 1.c.(1), and 1.d.{1) must equal Schedule RC-Q, item 1 less item 2):
a. Deposit accounts (excluding retirement accounts) of $250,000 or less: (1)

(1) Amount of deposit accounts {excluding retirement accounts) of $250,000 OF I55......eueeeeesresszmsssssssnaszsszazaasss F04g | 984,246 [M.La.1.
(2) Number of deposit accounts (excluding retirement accounts) Number ' ’
Of $250,000 OF l€SSummuvueriimsvssrnecierrsieenee orsesssicsssenns | FOSO 110,495 . |MLa2
b. Deposit accounts (excludmg retirement accounts) of more than 5250 000 (1) ‘ ]
(1) Amount of deposit accounts (excluding retirement accounts) of more than $250,000......ccvevereerereeseaesenensences Fo51 | 475,065 |M.1.b.1.
{2) Number of deposit accounts (excluding retirement accounts) Number
of more than $250,000... e SRp RRRRRE eSS [ Fosz 724 - . [Mab.2.
¢. Retirement deposit accounts of 3250 000 or Iess (1) :
(1} Amount of retirement deposit accounts of $250,000 or less..... erosssssarsrssasssasnaris Fo45 l 32,602 |M.1.c.1.
Number
(2) Number of retirement deposit accounts of $250,000 0F [85S............ummmessesscermmsemrerecomnenes | FO46 1,419 ) \ M.1.c.2.
1. d. Retirement deposit accounts of more than $250,000: (1) )
(1) Amount of retirement deposit accounts of MOre than $250,000,......mecesreoeeesseersrerssmmesssssssseessesssssesseesessanerenees. Foa7 | 3,354 Im.1.d.1.
Number N .
{2) Number of retirement deposit accounts of more than $25G,000....e...ceeeeeeereesessesesesenens [ roas 9 - . <[M.1.d.2.

Memorandum item 2 is to be completed by banks with $1 billion or more in total assets. {2) ’ -

2. Estimated amount of uninsured assessable deposits, inciuding related interest accrued and - :

unpaid (see iNStructions) (3).....cueeeeseeceemseerrenes reertestocteneems " —— T | 375,230 [m.2.
3. Has the reporting institution been consohdated W|th a parent bank or savings assocrat]on in
that parent bank's or parent savings association's Call Report?
If so, report the legal title and FDIC Certificate Number of the parent bank or parent savings association:
TEXT RCON| FDIC Cert. No.

A54S A545 00000|Mm.3.
4. and 5. Not applicable

1 The dollar amounts used as the basis far reporting In Memorandum items 1.a through 1.d reflect the deposit insurance
limits in effect on the report date.

2 The $1 billion asset size test is based on the total assets reported on the June 30, 2017, Report of Condition,
3 Uninsured deposits should be estimated based on the deposit insurance limits set forth In Memorandum Items 1.a through 1.d.

Reporting Period: December 31, 2018 January 30, 2019 2:42 PV
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FFIEC 041
Schedule RC-O—Continued Fogo53of 4
Amounts reported in Memorandum items 6 through 9, 14, and 15 will not be made available to the public on an individual
institution basis.
Memoranda—Continued
Dollar Amounts in Thousands RCON] Amount
Memorandum items 6 through 12 are to be completed by "large institutions" and “highly
complex institutions” as defined in FDIC regulations.
6. Criticized and classified items:
2. Special Mention .. e ceereesryraves K663 NR|M.6.a.
b. Substandard ... . K654 NR|M.6.b.
C. DoUbtful e st K665 NR{M.6.c.
d. LOSS wvciicvcennennn. K666 NR|M.6.d.
7. "Nontraditional 1-4 family resndentlal montgage Ioans" as defined for assessment
purposes only in FDIC regulations:
a. Nontraditional 1-4 family residential mortgage loans “ NO25 NR[Mm.7.a.
b. Securitizations of nontraditional 1-4 family residential mortgage Ioans ND26 NR}m.7.b,
8. "Higher-risk consumer loans" as defined for assessment purposes only in FDIC regulatlons L
.a. Higher-risk consumer l0ans ..., Vorenans tibbenterrrnr e esaerrraanenas . resrrmrean sy ND27 NR|M.8.a.
b. Securitizations of higher-risk consumer loans .. - resenarnasrrsannas NO28 NR|M.8.b,
9. "Higher-risk commercial and industrial loans and securltles" as deflned for assessment '
purposes only in FDIC regulations:
a. Higher-risk commercial and industrial loans and securitias “ ND29 NR|M.9.a.
b. Securitizations of higher-risk commercial and industrial loans and secuntxes weemeareseraarans NO30 NR]M.5.b.
10. Commitments to fund construction, land development, and other land loans secured by
real estate:
a. Total unfunded commitments .......ccoouen Vst " rerareas s s K676 | NR|M.10.a.
b. Portion of unfunded commitments guaranteed or insured by
the U.S. government (including the FDIC) ......... et erbe v rrnraresres - K577| NR|M.10.b.
11. Amount of other real estate owned recoverable from the U.S. government under guarantee '
or insurance provisions [excluding FDIC loss-sharing agreements) ..... K650 | NR|M.11.
12. Nonbrokered time deposits of more than $250,000 {included in
Schedule RC-E, Memorandum item 2.d) .....ceeesmeerismsereeeenens K678 | NR|Mm.12.
Memorandum item 13.a is to be completed by “large institutions” and “highly complex
institutions” as defined in FDIC regulations. Memorandum items 13.b through 13.h ore to be
completed by “large institutions” anly.
13. Portion of funded loans and securities guaranteed or insured by the U.5. government
(including FDIC loss-sharing agreements);
a. Construction, land development, and other land loans secured by real @5tate v ecnmerersessesssasrersenes N177 NR|M.13.a.
b. Loans secured by multifamily residential and nonfarm nonresidential properties ... . “ veveeeacarenee | N178 NR|M.13.b.
c. Closed-end loans secured by first liens on 1-4 family residential properties ...... . wereversenararaneaces N179 NR|M.13.c.
d. Closed-end loans secured by junior liens on 1-4 family residential properties and :
revolving, open-end loans secured by 1-4 family residential properties and extended :
under lines of credit .. . - rrrernesaressenaneses N18D NR[M.13.d.
e. Commercial and lndustnal loans - reremeeereressranerraranaen N181 NR|M.13.e.
f. Credit card loans to individuals for household famlly, and other personal expendltures “ [T N132 NR|M.13.f.
g. All other loans to individuals for household, family, and other personal expendituras ............oeeeeeeresserseeseessceeeenes N183 NR|M.13.g.
h. Non-agency residentfal mortgage-backed securities ..., M363 NR{M.13.h.
Memorandum items 14 and 15 are to be completed by “highly camplex institutions” p
as defined in FDIC regulations. .
14. Amount of the institution's largest counterparty exposure ..o . " “ . . | K673 NR|M.14.
15, Total amount of the institution’s 20 largest counterparty exposures ... “ ceearerere e s sn s e nenaan s K674 NR|M.15.

Reporting Period: December 31, 2018
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Schedule RC-O—Continued Page 54 of 84
RC-39
Memoranda—Continued

Dollar Amounts in Thousands JRCON| Amount

Memorandum item 16 is to be completed by “large institutions” and “highly complex
institutions" as defined in FDIC regulations.

16, Portion of [oans restructured in troubled debt restructurings that are in compliance with
their modified terms and are guaranteed or insured by the U.S. government (including .
the FDIC) (included in Schedule RC-C, part |, Memorandum item 1).... . . . 1189 | NR|M.16.

Memorandum item 17 is to be completed on a fully consolidated basis by those L :
“large institutions” and “highly complex institutions” as defined in FDIC ST LT
regulations that own another insured depository institution.

17. Selected fully consolidated data for deposit Insurance assessment purposes:
a. Total deposit liabilities before exclusions (gross) as defined in Section 3{)

of the Federal Deposit insurance Act and FDIC regulatiens.... “ ST L NR|M.17.a
b. Total allowable exclusions, including interest accrued and unpaid on allowable exclusnons ............................. — . |Los NR|M.17.b
¢. Unsecured “Other borrowings” with a remaining maturity of one year or less... L196 NR|M.17.c
d. Estimated amount of uninsured deposits, including related interest accrued and unpatd ................... rssreresane L197 NR{Mm.17.d

Reporting Period: December 31, 2018 January 30, 2015 2:42 PM
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Schedule RC-O—Continued :a':f 55 of 54
RC-40

Memorandum item 18 is to be completed by “large institutions” and “highly complex institutions” as defined in FDIC regulations. Amounts reported in
Memorandum item 18 will not be made available to the public on an individual institution basis.

Two-Year Probability of Default (PD)
{Column A) (Column B) {Column C) {Column D) {Column E) (Column F) {Colurmn G)
<= 1% 1.01-4% 4.01-7% 7.01-10% 10.01-14% 14.01-16% 16.01-18%
Dollar Amounts in Thousands Amount Amount Amount Amount Amount Amount Amount
18. Outstanding balance of 1-4 family Doy . ’ . < R
residential mortgage loans, consumer . : - . P . o | )
loans, and consumer leases by o ST : N . ) .
two-year probability of default: S -
a. "Nontraditional 1-4 family o " . ’
residential mortgage loans" as o R ) . . . : ‘
defined for assessment purposes RCON M9E4 RCON PiS65 RCON MSE6 RCON MS67 RCON M9G8 RCON M9E9 RCON M970
only in FDIC regulations.........ceeenet NR NR NR NR NR NR NR|M.18.a
b, Closed-end loans secured by o - I R i R |- "
first liens on 1-4 family RCON M979 RCON MEQQ RCON M9B1 RCON M982 RCON M9B3 RCON M984 RCON M985
residential properties.........cceevvcenee. NR NR NR NR NR NR . NR|m.18.b
¢. Closed-end loans secured by T N Se Boon DR TR H R SR S
junior liens on 1-4 family RCON MS994 RCON M985 RCON Mi9S6 RCON MS97 RCON MSO8 RCON M999 RCON NCO1
residential properties..... NR B NR NR NR NR . NR MNR|Mm.18.c
d. Revolving, open-end loans secured C . I ST : o] L sl T
by 1-4 family residential properties RCON NO10 RCON NO11 RCON NO12 RCON N013 RCON NO14 RCON NO15 RCON ND16
and extended under [ines of credit.........cucceenreieen s snscrssmnrsesssss NR NR! NR NR NR NR, NR|m.18.d
|___RCON NO40 RCON N041 RCON NO42 RCON NC43 RCON N044 RCON NO45 RCON NO4S
e. Credit cards.............. NR NR NR NR NR NR NR|mMm.18.¢
RCON NOSS RCON NOS5SE | RCON NO57 RCON NOS8 RCON NO59 RCON NOGO RCON NOG1
f. Automobile loans........... NR " NR] NR NR NR NR] NR{m.18.¢
RCON NO70 RCON NO71 RCON N0O72 RCOMN NO73 RCON NDO74 RCON NO75 . RCON NO76
g. Student loans.........cccveecereeevveens NR NR NR NR NR NR] NR{m.18.¢
h. Other consumer loans and revolving RCON NO85 RCOM NOB6 RCON NOB7 RCON NOSB RCON NOS9 RCON NOSD RCON NO91
credit plans other than credit Cards..........ocouvemimescrcrceerereeesrereresesesnsssannas NR NR NR NR NR NR{ NR{m.18.h
RCON N100 RCON N101 RCON N102 RCON N103 RCON N104 RCON N105 RCON N10&
i. Consumer leases NR NR NR NR NR NR NR{M.18.i
RCON N1i15 RCON N1l6 RCON N117 RCON N118 RCON N119 RCON N120 RCON N121
j. Total..... e eeememett e et ettt eaemtat st iasatatemsatt st s eoiraeantre e teats NR; NR __NR NR NR NR| NR]m.18.j

Reporting Period: December 31, 2018 January 30, 2019 2:42 PM
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RC-41
Memorandum item 18 is to be completed by “large institutions” and “highly complex institutions” as defined in FDIC regulations. Amounts reported in
Memorandum item 18 will not be made available to the public on an individual institution basis.
- {Column O)
Two-Year Probability of Default (PD} PDs Were
{Column H) [Column ) {Column J) {Column K) {Column L} {Column M) (Column N) Derived
18.01-20% 20.01-22% 22.01-26% 26.01-30% >30% Unscoreable Taotal Using {1)
Dallar Amounts in Thousands Amount Amount Amount Amount Amount Amount Amount Number
18. Qutstanding balance of 1-4 family :
residential mortgage loans, consumer , .
loans, and cansumer leases by . . +
two-year probability of default: ' o A Y
a. "Nontraditional 1-4 family
residential mortgage loans" as _ . L
defined for assessment purposes RCON M971 RCON M972 RCON M873 RCON M974 RCON M975 RCON M976 RCON M977 RCON M978
only in FDIC regulations.......ucceene. NR NR NR NR NR NR NR NR
h. Closed-end loans secured by ) . ‘ ‘
first liens on 1-4 family RCON M986 RCON MOA7 RCON MS88 RCON M989 RCON M980 RCON M991 RCON M392 RCON M993
residential PropPerties. . i, NR NR NR NR NR NR NR NR
c. Closed-end loans secured by ] i . ]
junior liens on 1-4 family RCON NOD2 RCON NOD3 RCON NOO4 RCON NODS RCON NOOE RCON NOO7 RCON NOO8 RCON NDDS
residential Properties..... . eerrecscssnrenrssrsssssessessoses NR NR NR NR NR NR NR NR
d. Revolving, open-end loans secured ‘
by 1-4 family residential properties RCON N@17 RCON ND18 RCON NO19 RCON NQ20 RCON ND21 RCON ND22 RCON ND23 RCON NO24
and extended under lines of credit.......ccouvvervieriinnnns NR NR NR) NR NR NR NR NR
RCON NO47 RCON NO48 RCON NQ49 RCOMN NOS0 RCON NOS51 RCON NO52 RCON NO53 RCON NO54
€. Credit Carts. s e s ssnarsmssssss s sassasass NR NR NR NR NR NR NR NR
RCOMN NO62 RCON NOE3 RCON NO64 RCON NOBS RCON NO66 RCON NOG7 RCON NOGRB RCON NO69
f. Automobile loans NR NR NR] NR NR NR NR NR
RCON NO77 RCON NO78 RCON NO79 RCON NOBO RCON NOB1 RCON NOE2 RCON ND83 RCON NOB4
g. Student loans NR NR NR| NR NR NR NR NR
h. Other consumer loans and revolving RCON NO92 RCON ND93 RCON N0O94 RCON ND95 RCON NOS6E RCON NDS7 RCON NDS8 RCON NOS9
credit plans other than credit cards........coeimenenii NR NR NR NR NR NR NR NR;
RCON N107 RCON N108 RCON N109 RCON N110 RCON N111 RCON N112 RCON N113 RCON N114
i. Consumer leases NR NR NR NR NR NR NR NR
RCON N122 RCON N123 RCON N124 RCON N125 RCON N126 RCON N127 RCON Ni128 '
Jo Totale e, NR NR) NR NR NR NR NR

1 For PDs derived using scores and default rate mappings provided by a third-party vendor, enter 1; for PDs derived using an internal approach, enter 2;

for PDs derived using third-party vendor mappings for some [oans within a product type and an internal appreach for other loans within the same product type, enter 3.

If the total reported in Column N for a product type is zero, enter 0,
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Schedule RC-P—1-4 Family Residential Mortgage Banking Activities ;:L-Eec STeisa
RC-42
Schedule RC-P is to be completed by banks with at which either 1-4 family residential mortgage loan originations and
purchases for resale {1) from all sources, loan sales, or quarter-end loans held for sale or trading exceed $10 million
for two consecutive quarters.
Dollar Amounts in Thousands |[RCON Amount
1. Retail originations during the quarter of 1-4 family residential mortgage loans for sale (1)....c.cccviveernrennenivresnmsmncrieennene | HT81 8,111 |1,
2. Wholesale originations and purchases during the quarter of 1-4 family residential . ; :
mertgage loans for sale (1).. HT82 0|2
3. 1-4 family residential mortgages sold during the quarter HT83 7,308 |3.
4. 1-4 family residential mortgage loans held for sale or trading at quarter-end (mcluded in .. HT84 994 |4,
5. Noninterest income for the quarter from the sale, securitization, and servicing of 1-4 famtly RIAD .
residential mortgage loans (included in Schedule R, items 5.¢, 5.f, 5.8, and S.i)t.veeeceeniens rrerereseaseeeaneenennesaenns HT8S 164 |5.
6. Repurchases and indemnifications of 1-4 family residential mortgage loans during RCON .
the qQUArEF......ierrmerree HT86 0le
7. Representation and warranty reserves for 1 4 famlly res:denhal mortgage loans sold ’
a. For representations and warranties made to U.S. government agencies ot ;
and government-sponsored agencies .. . Cbsetrstrt iR ran e e e eses L191 0]7.a
b. For representations and warranties made to other partles " “ L2192 0]7.b
c. Total representation and warranty reserves (sum of items 7.a and 7.bj..... " “ “ wtpeieene | M288 0]7.c

1 Exclude originations and purchases of 14 family residential mortgage loans that are held for investment.
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Schedule RC-Q—Assets and Liabilities Measured at Fair Value on a Recurring Basis Page 580184
RC-43
Schedule RC-Q is to be completed by banks that:
(1) Have elected to report financial instruments or servicing assets and liabilities at fair value under a fair value option with changes in fair value recognized in earnings, or
{2} Are required to complete Schedule RC-D, Trading Assets and Liabilities.
(Column A} (Column B} {Column C) {Column D) (Column E})
Tatal Fair Value LESS: Amounts Netted Level 1 Fair Value Leve! 2 Fair Value Level 3 Fair Value
Reported on in the Determination Measurements Measurements Measurements
Schedule RC of Total Fair Value
Dollar Amounts in Thousands [Rcon| Amount RCON| Amount RCON| Amount Rcon| Amount RCON| Amount
Assets )
1. Awvailable-for-sale debt securities and equity securities with readily .
determinable fair values not held for trading (1]....cr i mems e sssctcmececnecs Ja36 | 197,966 | caza| 0] 6ars| 0] c47s] 197,966 | 6477] g1
2. Not applicable R R R . N4 A
3. Loans and ieases held for sale..........cccoeverrenrmrersnssemeresenssressrenns G483 0 | g484 0 | Gass 0 | Gags 0 | Gas7 013
4. Loans and [eases held for INVESTMENT... ... reese e treme s ssmeeem s seeenee G488 0 | Gass 0 | Gaso 0 { Gas1 0 | G492 0|4
5. Trading assets: ) b
8. Derivative as5eLS.......mvrmrmeremsernmrinisssmmns s s s sssssss sss s srmsnsssinssnass 3543 0 | Ga93 0 | Gasa 0 | Gass 0 | G496 0 |5.a.
b. Other trading assets.......cueeeresirssssssssssssmsssnssassss G497 0 | Gass 0 | G499 0 { 6500 0 | Gso1 0 |5.b.
(1) Nontrading securities at fair value ) ) : 1- 7 ) R |
with changes in fair value reported .
in current earnings (included in I PR . .
Schedule RC-Q, item 5.b, above) F240 0 | ress 0 | F692 0 | F241 0 | F242 0 |s.b.1.
6. All OthEr @SSEES. ...ttt ce e e e e s meamnans G391 0 | G352 0 | G395 0 | G3gs 0 | Ggoa 0|6
7. Total assets measured at fair value on a ’ N ) = :
recurring basis (sum of items 1 through : s P e P 3
5.0 PIUS HBM Bluucimresmmssnmssrssimsesivsisiinsiessissssassessiaeesisssssssinsssmssassonsomnionsasensrooreessenser | G502 ] 197,966 | 6503 | 0 [ 6504] 0 | 6505 ] 197,966 | 6506 0]z
Liabilities . N i - o
B DEPOSIES cuemeneececcieiiste et st smeseeenssiscssenmsmemeseseemsasas et seens s s reeasereneneseasasarennanseatssase F252 | 0 ress | 0 | reo4 | 0] r2s53] o | F25s ] 0]s
9. Not applicable ‘ - o ’ ’ ) )
10. Trading liabilities: ; T T o N N
a. Derivative liabilities. ... s ssss s seeeeeeee | 3547 0 | G512 0 | 6513 0 | 6514 0 | G515 0 |10.a.
b. Other trading liabilities......c.c.coeeerrerrrsrssssems et resmneseseesnsesesnsmsmsnenceneess | G516 0] e517 0 | G518 0 | G518 0 | G520 0 |10.b.
11, and 12, not applicable -
13, All OLhEr [ADIEIES...evevrvirierinsssrsenssmesssamsressesessessrsressassmssssssras ressrssseassssasasessasssssrasasens GBOS | 0 | Gaos | 0 | Gsoz | 0] ceos| 0 [Gsos] 0 |1s.
14, Total liabilities measured at fair value )
on a recurring basls (sum of items 8 . . ‘
ThIOUEN 13)iiierisirecsisissssmsnsssssmsssssnssssss s 5531 0| Gs32] 0 | csa3] 0] es34] 0 | G535] 0 |14,

1 For institutions that have adopted ASU 2016-01, which includes provisions governing the accounting for investments in equity securities, the amount reported in item 1, column A, must equal

the sum of Schedule RC, items 2.b and 2.c. For institutions that have not adopted ASU 2016-01, the amount reported in item 1, column A, must equal Schedule RC, item 2.b.
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Schedule RC-Q—Continued Fos 50 of 84
RC-44
{Column A) [Column B) {Column C}) (Column D) {Column E}
Tetal Fair Value LESS: Amounts Netted Leve! 1 Fair Value Level 2 Fair Value Level! 3 Fair Value
Reported on in the Determination Measurements Measurements Measurements
Schedule RC of Total Fair Value
Dollar Amounts in Thousands [RCON  Amount RCON]  Amount rcoN]  Amount RcONl  Amount RCON]  Amount
Memoranda ' ' o
1. All other assets (itemize and describe
amounts included in Scheduie RC-Q,
item 6, that are greater than $100,000 .
and exceed 25% of item 6): .
. MOTTEAEE SeIVICING B55T5. cvirrriirasnisnsinnseisiasssssinnisies ssrens st ss e e e tessmessmsessmeesnasnns G536 G537 0 | G538 0 | G539 G540 0
b. Nontrading derivative assets G541 G542 0 [ 6543 0 | G544 G545 0
TEXT . ) ) . , .
c.| Gsa6 G546 | 6547 | 0 | G548 0 | Gsa9 | G550 [ 0
TEXT ] ] ‘ i ]
d.[as51 G551 | G552 | 0 [ 6s53] 0| ess4] G555 | 0
TEXT - -
e.| G556 G556 | 6557 | 0 [ Gsss ] 0 | Gss9] G560 [ 0
f.lGss1 G561 | G562 | 0| ass3] 0 | as84] G565 | 0
2. All other liabilities {itemize and describe _ T ‘ : ’ S P - A
amounts included in Schedule RC-Q, ' )
item 13, that are greater than $100,000 and
exceed 25% of item 13); :
a. Loan commitments {not accounted for -
as derivatives).....iniie. F261 F689 0| re97 0 | F262 F263 0
b. Nontrading derivative liabilities G566 G567 0 | G568 0 | G569 G570 0
TEXT ] ' - ]
c.]l6571 6571 G572 0 [ e572] 0 [ 6574 G575 | [v]
s T — B — — - -
d.| 576 | G577 0| es7s] 0]esa| G580 | 0
e.| Gsg1 6581 | Gsaz | 0 Jessa] 0 [ 6584 G585 | 0
TEXT i ] _ _
t.1Gs86 G586 | G587 0 | Gsss| 0| 6589 G590 0

Reporting Period: December 31, 2018
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Schedule RC-Q—Continued I':z];: oot a4
RC-45
Memoranda—Continued
Dollar Amounts in Thousands [RcON]  Amount
3. Loans measured at fair value {included in Schedule RC-C, part |, items 1 through 9): '
a. Loans secured by real estate: :
(1) Secured by 1-4 family residential Properties......ceerssesrerrrmsmssessrsssssans “ HTB7 0 |m3aa
(2) All other loans securad by real BStATE.....c...circerrerrnrrises e trs s sras s esressss s arasasssmen s s e enesensnsassanasnsassasaseene HTE8 0 Im3az
b. Commercial and industrial 10aN5.......concmrirenienens P ENSEeSREE RS RN RSO LS e s dkd 01k pan R F585 0 |nm.3.b.
¢. Loans to individuals for household, family, and other personal expenditures o L
(i.e., consumer loans) {includes PUrChased PAPEIY ... wrimeirermiaininssssssmsesessnsnsessessssnsessssssssvasassssnssmnensasssessess | HIB9 0 Imsec
Lo 0 40T T T verenas erteeeneriresannrensasrersrraseen F589 0 [mad.
4, Unpaid principal balance of loans measured at fair value P~ v
(reported in Schedule RC-Q, Memorandum item 3): '
a. Loans secured by real estate: :
(1) Secured by 1-4 family residential PrOPErtiES. .. e ssresrsassssasssseressssisssssassnsssorssassnssorassass HT91 0 |maa1
(2) All other loans secured by real 85tate.......cvcecvecvrravasrcrnsnrersnsrenns HT92 0.|maa2
b. Commercial .and industrial [0an5....cccccivireeninrecrssenesrencrnens e eneaes reemrersesasraresaraerete et s aresan s anerarananerererean F597 0 |m.ab.
c. Loans to individuals for household, family, and other personal expenditures :
{i.e., consumer loans} (inCludes PUICHASEM PAPEI) . umi o ieiiiiires s ssssnsssessersssssssnonssiserenssesassassossesssssens veeenenivee | HT93 0 [Mmac.
. ONET [0BNS..vicricerrrmseessereressseronsrmsssasieresesessssvaessnensresssssmsensmn s sesssisin FE01 0 |m.a.d.
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FFIEC 041
Schedule RC-R :23:551 of 84
Part | — Regulatory Capital Components and Ratios
Part 1 is to be completed on a consolidated basis.
Dollar Amounts in Thousands [Rcoal — Amount
Common Equity Tier 1 Capital
1. Common stock plus related surplus, net of treasury stock and unearned employee !
stock ownership plan (ESOP) Shares.......ccviccmscvrecessvesiasaensesaensn P742 39,022 |1.
RCON
2. Retalned @arnings... e cstmsses remsnsnsssressan s masssessasessemssassssans " S 3632 208,988 |2.
RCOA
3. Accumulated other comprehensive income [AOCI... e ieiirecniciesnssniieenn 8530 (1,644)|3.
a. AQCI opt-out election {enter “1” for Yes; enter "0” for No.) {Advanced 0=No|RCOA
approaches institutions must enter "0" for NOJ...o e vreviierrrmmenesssenen - cemernsrae s 1=Yes| pa3s 1 3a.
RCOA Amount
4. Common equity tier 1 minority interest includable in common equity tier 1 capital.... - . . . | p83d 0 |a.
5. Common equity tier 1 capital before adjustments and deductions {sum of items 1 through 8).e.iccrereeesereomsrssneens | P40 246,366 |s.
Common Equity Tier 1 Capital: Adjustments and Deductions
6. LESS: Goodwill net of associated deferred. tax liabilities (DTLE)......coevereerirismssseneseeeerecrerns rree s | psa] 10,913 |e.
7. LESS; Intangible assets (other than goodwill and mortgage servicing assets
{MSAs)), net of associated DTLs... . paaz | 0|7
8. LESS: Deferred tax assets (DTAs) that arise from net operatmg loss and tax credlt
carryforwards, net of any related valuation allowances and net of DTLs... . . pa43 | 0|8
9. AOCl-related adjustments {if entered "1" for Yes in item 3.a, complate 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) (1} . . Nrrsrrrrenseresreannenesnans pea4 | (1,644)]9.a.
b. LESS: Net unrealized loss on available-for-sale preferred stock classified as an equity security : .
under GAAP and available-for-sale equity exposures (report loss as a positive value) (2).........oenr. pgas | 0 |9.b.
¢. LESS: Accumulated net gains (losses) on cash flow hedges (if a gain, report as a
positive value; if a loss, report as a negative value).... . pads | 0 {9.c.
d. LESS: Amounts recorded in AQC! attributed to defined benef‘ t postret:rement
plans resuiting 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 valua)......... erarrenerarneraree paa7 | 0 |9.d.
e, LESS: Net unrealized gains (losses) on held to«maturlty secuntles that are mcluded - )
in AQCI (if a gain, report as a positive value; if a loss, report as a negative value), FS4E[ 0 |9.e.
f. To be completed only by institutions that entered “0” for No in item 3.a: :
LESS: Accumulated net gain {{oss) on cash flow hedges included in AOCI, net of
applicable income taxes, that relates to the hedging of items that are not
recognized at fair value on the balance sheet {if a gain, report as a positive ) ' N
value; if a loss, report as a negative value} P84 NR}5.1.
10. Other deductions from (additions to) common equity tier 1 capltal before
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;
if a loss, report as a Negative Value)......c.merennns SRR -7 0 |10a.
b. LESS: All other deductions from (addmons to) common equity tier 1 capltal
before threshold-based deductions... " . vrererassnereanens #8350 | 0 ]10.b.
11. LESS: Non-significant investments in the capltal of unconsofldated ﬁnanc:al institutions in the
form of common stock that exceed the 10 percent threshold for non-significant INVESEMENTS. ....e..eerrveeemmsessressssscsn.. P851 0 |11.
12, Subtotal (item 5 Minus ItEMS 6 thIOUZH 11)....eciricesrssmcstiniieeeermrrrsnssssseressrssmssssrsssssesssssssaessssssessssosssasseseeemeressesssoseerss | PB5Z 237,097 |12

1 Institutlons that entered "1" for Yes in item 3.2 and have adopted ASU 2016-01, which includes provisions governing the accounting for investments in
equity securities, should report net unrealized gains [losses) on available-for-sale debt securities in item 9.a. Institutions that entered "1’ for Yes in item

3.a and have not adopted ASU 2016-01 should report net unrealized gains (losses) on available-for-sale debt and equity securities in item 9.a.

2 item 9.b is to be completed only by institutions that entered "1" for Yes in item 3.a and have not adopted ASU 2016-01. See instructions for further

detail on ASU 2016-01.
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FFIEC 041

Schedule RC-R — Continued Page 62 of 84

RC-47

Part | - Continued

Dollar Amounts in Thousands |[RcoA]  Amount

13, LESS: Significant investments in the capital of unconsclidated financlal institutions
in the form of common stock, net of associated DTLs, that exceed the 10 percent

common equity tier 1 capital deduction threshold... N - e 17T | ___0]1s
14, LESS: MSAs, net of associated DTLs, that exceed the 10 percent common equnty :
tier 1 capital deduction threshold... - . e T | ___ 014,

15. LESS: DTAs arising from temporary dlfferences that could not be realized 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... pass | 0 |15,

16. LESS: Amount of significant investments in the capital of unconsolidated f|nanC|al institutions in the
form of common stock, net of asscciated DTLs; MSAs, net of assoclated 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... . et ansens Pass | 0 |1e.
17. LESS: Deductions applled to common equuty tier 1 capltal due to insuff‘cient : )

amounts of additional tier 1 capital and tier 2 capital to COVEr deUCHIONS....c...veveerereseemsssiseseirrsssssisaesassrerensrvesesrmsrnes | PBS7 | 0 [17.
18. Total adjustments and deductions for common equity tier 1 capital (sum of . )

items 13 through 17).......... O . . S L 0 |1s.
19. Common equity tier 1 capital (item 12 minus item 18\ " . PB59 237,097 |19.

Additional Tier 1 Capital

20. Additional tier 1 capital instruments plus related surplus ! . . - P60 0 |z0.
21, Non-qualifying capital instruments subject to phase-out from addmonal tier 1 caprtal ..... " P861 021,
22. Tier 1 minerity interest not included in common equity tier 1 capital....... P62 0 |22.
23. Additional tier 1 capital before deductions [sum of items 20, 21, 8N 22).u e eeverrsraserssesseressessmsssssensesssmsssosssssssnescsonns | F863 0 §23.
24, LESS: Additional tier 1 capital deductions........cesvens " - . | P864 0124,
25. Additional tier 1 capital {greater of item 23 minus item 24, or zero) TSRO ST P8G5 0 ]2s.
Tier 1 Capital . '
26, Tier 1 capital (sum of items 19 and 25).....ceee.ns " : . v | 8274 237,097 |26.
Tier 2 Capital .
27, Tier 2 capital instruments plus related SUrplus......eecveeesesiornecnes “ - weereess | PBGE 0 |27
28. Non-qualifying capital instruments subject to phase-out from tier 2 cap1ta| .......... - T 0 ]28.
29. Total capital minority interest that is not included in tier 1 capital. " “ .- . weee | PBES 0]29.
30. a. Allowance for loan and lease losses Includable in tier 2 capital.. . “ “ e | 5310 13,493 [30.a.
b. {Advanced approaches institutions that exit parallel run only): Eligible cradit RCOW - .
reserves includable in tier 2 capital...o.e.e.. it s verrsanre e renssraesneee | 5310 NR|30.b.
31. Unrealized gains on available-for-sale preferred stock classified as an equnty secunty RCOA )
under GAAP and available-for-sale equity expasures includable in tier 2 capital (1)........... Q257 Q 31,
32. a. Tier 2 capital before deductions (sum of items 27 through 30.a, plus item 31)... veesesereee e s ass [P P870 13,493 |32.a.
b. (Advanced approaches institutions that exit parallel run only): Tier 2 capital RCOW _
before deductions (sum of items 27 through 29, plus items 30.b and 31)........eeecerecsneesseesreseresssrsesssssssesescesessessessons | P8I0 NR{32.b.
RCOA )
33. LESS: Tier 2 capital deduCtions....ccoreersrsecsiessneenessesssnms ensssssassnsns . . “ . |pem2 0 Js3.
34. a. Tier 2 capital (greater of item 32.a minus item 33, or zero}.... . rrvreenrnnessaesnnenees . 5311 13,493 |34.a.
b. {(Advanced approaches institutions that exit paralle! run only): Tler 2 capntal RCOW, B
(greater of item 32.b MINUS HEM 33, OF ZEIOY....uuverseseemeeresesesseesssessessseseeesesrreserasesess " weveeeene | 5311 NR|34.b.
Total Capital RCOA] = “
35. a. Total capital (sum of items 26 and 24.a}.... “ wreresnressrerusersssnersnsanseennns | 3792 250,590 |35.a.
b. {Advanced approaches institutions that exit parallel run only): Total capital [sum RCOW - !
of items 26 and 34.b).... " . weesens | 3792 NR|35.b.

1 Item 31 is to be completed only by institutions that have not adopted ASU 2016-01, which includes provisions governing the
accounting for investments in equity securities, See Instructions for further detail on ASU 2016-01.
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FFIEC 041
Schedule RC-R—Continued Page 63 of 84
RC-48
Part | - Continued
_ Dollar Amounts in Thousands [RCON| Amount
Total Assets for the Leverage Ratio I P
36. Average total consolidated assets... 3368 1,801,535 |36.
37. LESS: Deductions from common equttv tler 1 cap:tal and addmonal tier 1 capltal (sum of RCOA}: T
items 6, 7, 8, 10.h, 11, 13 through 17, and certain elements of item 24 - see INStrUCtiONS).....coeesveverrerrersesesesrerens | PB75 10,913 |37,
38. LESS: Other deductions from (additions to) assets for leverage ratio pUrposes.. .. B596 0 |3s.
39, Total assets for the leverage ratio (item 36 minus items 37 and 38)...cuusnimainunimnminaoeanans | A224 1,750,622 |39.
Total Risk-Weighted Assets g .
40. a. Total risk-weighted assets [from Schedule RC-R, Part 11, item 31). A223 1,326,813 [40.a.
b. (Advanced approaches institutions that exit parallel run only): Total risk-weighted reow| + s
assets using advanced approaches rule {from FFIEC 101 Schedule A, Item 60)..meererrernsrmmrmriseensesremseeremennerss | A223 NRJ40.b.
Risk-Based Capital Ratios *
41. Common equity tier 1 capital ratio {Column A:item 19 divided by item 40.a) Column A Column B
(Advanced approaches institutions that exit parallel run only: Column 8: item 19 RCOA| Percentage |RCOW| Percentage
divided by item 40.h) s ississmrsiiierensss e ressresresssstensessssnres P793 17.8697%] p793 NR|41.
42. Tier 1 capital ratio (Column A: item 26 divided by item 40.3) ) S
(Advanced approaches institutions that exit parallel run only: Column B: item 26 -
divided by item 40.b).... - 7206 | 17.8697%)| 7206 | NR|42.
43, Total capital ratio (Column A |tem 35 a dlwded bv |tem 40.a) : N '
{Advanced approaches institutions that exit parallel run only: Column B: item 35.b - . .
Aivided DY IEM 0.5} uuiiianiesiireetctimsiesstesserentsssssesssssssossssssossssessssesssesosssesessessssssassemssesosesenns | 7205 | 18.8866%) 7205 | NRJ43.
Leverage Capital Ratios * RCOA| Percentage |
44, Tier 1 leverage ratio (item 26 divided by item 38) .. " - 7204 13.2410%|44.
45, Advanced approaches institutions only: Supplementaryleverage ratlo lnformatlon: e Amount
a. Total leverage exposure........... erererrisrer e eI EE e aaaaea e ta e st assLas s b e s RReRn RS HO15 NR|45.a.
e Percentage
b. Supplementary leverage ratio......ee, . HO36 NR]45.b.
Capital Buffer *
46. Institution-specific capital buffer necessary to avoid limitations on distributions
and discretionary bonus payments: RCOA| Percentage |
a. Capital conservation buffer ........ b eNeberererieRerrTaRE L TeL AT A LSO NR SRR SR LR At et ab e Fereresriresessana s tas e H311 10.8866%]|46.a.
b. (Advanced approaches institutions that exit parallel run only): Total A '
applicable capital BUTEr u.ooccensiimsessnsisn ettt bt R R LA RRRA SRS AR AR A SRRSO AR [rcow] H312 NRj46.b.
Dollar Amounts in Thousands RCOA]  Amount
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: p o
47. Eligible: retained income ....... 1t ererseae v e e ea e enanenaroReeRysheR " “ H312 NR|47.
48. Distributions and discretionary bonus payments during the QUArer ...........ccwrereersmersrines H314 NR|4s,

* Report each ratio and buffer as a percentage, rounded to four decimal places, e.g., 12.3456,

Reporting Period: December 31, 2018
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Schedule RC-R—Continued
Part Il. Risk-Weighted Assets

Institutions are required to assign a 100 percent risk weight to all assets
regulatory capital rules (1) and not deducted from tier 1 or tier 2 capital.
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FFIEC 041
Page 64 of 84
RC-49

not specifically assigned a risk weight under Subpart D of the federal banking agencies’

{Column A) {Column B) {Column C} | {Column D) I {Column E} l (Column F) [ {Column G) | (Column H) | {Column 1) I {Column J)
Totals Adjustments to Allocation by Risk-Weight Category
From Schedule Tc!tals Reponed 0% 2% 4% 10% 20% 50% 100% 150%
RC in Column A
Dollar Amounts in Thousands Amount Amount Amount Amount Amount Amount Amount Amount Amount Amaunt
Balance Sheet Asset Categories (2) e T R b it B e DR
1. Cash and balances due from RCON D957 RCON S396 RCON D958 RCON D959 RCON 5397 RCON D960 RCON 5328
depositary institutions........cccoeecerescesesseneeeeeraenens 94,513 0 70,139 | ) L i 24 374 0 0 0l
2. Securities: RCON D961 RCON 5399 RCON D962 RCON HI74 RCON HI75 RCON D963 . RCON D964 RCON D965 RCON 5400
3. Held-to-maturity securities 70,461 0 0 0 1] . 63,241 7,220 0 0l2.a.
b. Available-for-sale debt securities and equity L <. oo ' ] ’ R | T e
securities with readily determinable fair RCON JAZ21 RCON 5402 RCON D967 RCON HI76 RCON HJ77 | RCON D968 RCON D969 RCON D970 RCON 5403
values not held for trading.......... 197,966 {2,082) 24 913 0 ol. 175,135 [s] 0 0]2.b.
3. Federal funds sold and securities S N B " O = L R T
purchased under agreements ‘L " . . o - : . AR S '
to resell: ) RCON D971 RCON D972 > RCON D973 RCONS410 | RCOMD974 | RCONS411
a. Federal funds sold........eeueeueeesssneescsissinsssssssaesena V) S ol ~ 0 0 0 0lza.
b. Securities purchased under RCONH171 | RCOMH1¥2 | - B ' . R R
agreements to resell 0 of .. o : I R (SRR 3.b.
4. Loans and leases held for sale: RCON 5413 RCON 5414 RCON H173 RCON 5415 RCON S416 RCON S417 | *
a. Residential mortgage exposures.........uvarervemen 994 0 0 . . 0 954 o . 4.a.
b, High volatility commercial RCON 5419 RCON 5420 RCON H174 A - RCON H175 RCON H176 RCON H177 RCON $421
Teal e5tate EXPOSUIES..curverreiveesars e sssemsssenes 0 0 ol ” ’ 0 1] 0 0|46

1 For national banks and federal savings associations, 12 CFR Part 3; for state member banks, 12 CFR Part 217: and for state nonmember banks and state savings associations, 12 CFR Part 324,
2 All securitization exposures held as on-balance sheet assets of the reporting institution are to be excluded from items 1 through 8 and are to be reported instead in item 9.
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Part [I—Continued
{Column K} I {Calumn L) I {Column M) | {Column N) I (Column O) [ {Column P) J {Column Q) {Calumn R} I {Column S)
" . . Application of Other Risk-
Allocation by Risk-Weight Category W'z;ghﬁng Approaches (3)
250% (4) 300% 400% 600% 625% 937.5% 1250% Exposre e nted
Doltar Amounts in Thousands Amount_ Amount Amount Amount Amount Amount Amount Amount Amount
Balance Sheet Asset - o ' . o
Categoaries {continued) ’ -
1. Cash and balances due from .
depository institutions.....e.ceereeeeseenen ‘ L
2. Securities: o :
a. Held-to-maturity securities................. e s
b. Available-for-sale debt securities _ T
and equity securities with readily L s . .
determinable fair values not held RCON H270 RCON 5405 . . RCON S406 - . RCON H271
for trading......oecneerrsacsmceneranes NR| aF - o]
3. Federal funds sold and securities T £ . B
purchased under agreements LA Ao
to resell: B - ; " R .
a. Federal funds sold . s
b. Securities purchased under AR
agreements to resell........cocivcemineeee . : . P S b
4. Loans and |leases held for sale: b R ) RCON H273 RCON H274
a. Residential mortgage exposures......... i Y o
b. High volatility commercial > . } - ‘ RCON H275 RCON H276
real estate eXPOSUIES.............coreeuene.n - : 0

default fund contributions to central counterparties.
4 Column K - 250% risk weight is applicable to advanced approaches institutions only. The 250% risk weight currently is not applicable to non-advanced approaches institutions.

Reporting Period: Dacember 31, 2018

2 includes, for example, investments in mutual funds/investment funds, exposures collateralized by securitization exposures or mutual funds, separate account bank-owned life insurance, and
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(ColurnA) | (ColumnB) | (Columnc) | {ColumnD) | (CotumnE) | (columnf | (ColumnG) | (ColumnH) | (Columnl) | (Columny)
Totals From Adjustments
Schedule to Totals Allocation bv Risk-Weight Category
RC Reported in
Column A 0% 2% 4% 10% 20% 50% 100% 150%
Dollar Amounts in Thousands Amount _Amount Amount Amount Amount Amount Amount Amount Amount Amount
4. Loans and leases held for sale ' ‘
(continued}:
c. Exposures past due 90 days or RCON 5423 RCON 5424 RCON 5425 RCON HJ78 RCON HI79 RCON 5426 RCON 5427 RCONS428 | RCON 5429
mgore or on nenaccrual (5) 0 0 0 0 0 0 0 0 0
RCON 5431 RCON 5432 RCON 5433 RCON HJ80 RCON HJB1 RCON 5434 RCON 5435 RCON 5436 RCON 5437
d. All other exposures 0 0 0 0 [v) 0 0 1] g
5. Loans and leases held for investment: RCON 5439 RCON $440 RCON H178 ) RCON $441 RCON 5442 RCON 5443
a. Residential MOrtEage eXpoSUNES..c e creeeeerernaens 449,488 0 0 0 434,449 15,039 -
b. High volatility commercfal RCON 5445 RCON 5446 RCON H179 RCON H180 RCON H181 RCON H182 RCON 5447
real estate EXPOSUIES. ... iririvesssssserssssnsssssees 80,837 0 0 i . 0 0 0 80,837
¢. Exposures past due 99 days or RCON 5449 RCON $450 RCON 5451 RCON Hi82 RCON HIZ3 RCON $452 RCON $453 RCOMN 5454 RCON 5455
more or on NENAcCTUa! (B ssrssssr i 9,618 0 0 0 0 1,927 1} 0 7,691
RCON 5457 RCON 5458 RCON 5459 RCON H)84 RCON HJ85 RCON S460 RCON 5461 RCON 5462 RCON 5463
d. All Gther eXposUres.........c..cessrsremmsssssssssns 807,363 0 42,379 0 oj 5,978 0 759,006 0
RCON 3123 RCON 3123 " o : R B ’ I )
6. LESS: Allowance for loan and lease [osses......comwurunee 13,464 13,464 -

5 For Inans and leases held for sale, exclude residential mortgage exposures, high volatility commercial real estate exposures, or sovereign expasures that are past due 90 days or more or on nonaccrual.
& For loans and lease held for investment, exclude residential mortgage exposures, high volatility commercial real estate exposures, or sovereign exposures that are past due 50 days or more or on nonaccrual,

Reporting Period: December 31, 2018
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Part [l—Continued

iColumnk} | (Columnl) | (ColumnM) | iColumnN) | (Column0) | (ColumnP) | {(Column ) (CoumnR) |  (Columns)
. . . Application of r Risk-
Allocation by Risk-Weight Category Wigghﬁ;: A:;p?;::hes 7)
250% (8} 300% 400% 600% 625% 937.5% 1250% i‘f‘;‘;‘:: T::E:V:rf::f‘f
Dollar Amounts in Thousands Amount Amount Amount Amount Amount Amount Amount Amount Amaount
4. Loans and leases held for sale ST, ) T T C
(continued): : ] —
¢. Exposures past due 90 days or . . RCON H277 RCON H278
or more or on nonacerual (9)...... .. L : DA ¢ C _ e K e co 0 o J4c.
. | ’ I . "|__Rcon Has RCON H280
d. All other BXPOSUTES.......cceeseeeesessersesane ‘ ) - ’ 0 04d
5. Loans and |leases held ' : _ ) L
for investment: . . ' : ’ |__rcon H281 RCON H282
a. Residential mortgage exposures......... . . . . o 0]5.a.
b. High volatility commercial . ’ 1 ‘ RCON H283 RCON H284
real estate eXposSUres. ... imssrisnees ) ) « . R | - 0 0]s.b.
c. Exposures past due 90 days or e _ R ' RCON H285 RCON H286
more or on nonaccrual (10).... | W [ . S | e e 0 0 |5.c.
o ol . o o : ) " |__RCON H287 RCOM H288 |
d. All other @XpOSUres......uweciensecmnrses o i . e ' : . 0 0l5.d.
6. LESS: Allowance for loan and . . ’ T ¥ i T ‘
lease losses.... . C ) 6.

7 Includes, for example, investments in mutual funds/investment funds, exposures collateralized by securitization exposures or mutual funds, separate account bank-owned life insurance, and
default fund contributions to central counterparties,
8 Column K - 250% risk weight is applicable to advanced approaches institutions onty. The 250% risk weight currently is not applicable to non-advanced approaches instituticns.
9 For loans and leases held for sale, exclude residential mortgage exposures, high volatility commercial real estate exposures, or sovereign exposures that are past due 90 days or more or on nonaccrual.
10 For loans and lease held for investment, exclude residential mortgage exposures, high volatility commercial real estate exposures, or sovereign exposures that are past due 50 days or more or on honacerual.
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Part ll—Continued

{Column A) {Column B) {Column C) [ {Column D) I (Column E} I (Column F) | [Column G} I (Column H} I (Column 1) I {Column J)
Totals From Adjustments
Schedule to Totals Allocation by Risk-Weight Category
RC Reported in
Column A 0% 2% 4% 10% 20% 50% 100% 150%
Dollar Amounts in Thousands Amount Amount Amount Amount Amount Amount Amount Amount Amount Amount
RCON D976 RCON 5466 RCON D977 RCON HI86 RCON HIB7 |, RCON D978 RCON D979 RCON D980 RCON S467
7. Trading assets............. 0 0 0 0 0 0 0 0 ol7.
RCON D981 RCON 5469 RCON D982 RCON HI38 RCON HJig9 RCON D983 RCON D984 RCON D985 RCON H185
8. Allother assets (11).....oooocecivecerrnrnens 94,338 10,913 1,171 0 o]. 1,126 0 81128 ols.
a. Separate account bank-owned L S A | . R A L cn P T
life insurance L | ' ' : P L lsa
b, Default fund contributions ‘ " . w , -
to central counterparties. . i occeeeeraeeeenes ' L e . 8.b.

11 Includes premises and fixed assats; other real estate owned; investments in unconsolidated subsidiaries and associated companies; direct and indirect investments in real estate ventures; intangible assets;
and other assets,
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Part [I—Continued
{Columnkl |  (Columnl) olumnM) | (Columnn) [ (columno) | (ColumnP) | (Columnq {ColumnR] | (Columns)
. . N Application of Other Risk-
Allocation by Risk-Weight Category Weighting Appraaches (12)
Exposure Risk-Weighted
250% (13) 300% 400% 600% 625% 937.5% 1250% Amaunt Asset Amount
Dollar Amounts in Thousands Amount Amount Amount Amount Amount Amount Amount Amount Amount
RCON H289 RCON H186 RCON H290 RCON H187 o YT ' RCON H291 RCON H292
7. Trading assets NR| 0 - 0 0l7
RCON H293 RCON H188 RCON.5470 RCON 5471 | RCON H294 RCON H285
8. All other assets [14)......cooeeeeemeeeecensns NR 0 | o 0 0ls
a. Separate account bank-owned I . a RCON H296 RCON H297
life INSULANCE..c.vvrrereeereesersemseeseereranens ‘ SRR ' . R ¢ 0 0laa
b. Default fund contributions e . - - RCON H298 RCON H299
to central counterparties. ... .. L S ! 0 0]8.b.

12 Includes, for example, investments in mutual funds/investment funds, expesures collateralized by securitization exposures or mutual funds, separate account bank-owned life insurance, and

default fund contributions to central counterparties.

13 Column K - 250% risk weight is applicable to advanced approaches institutions only. The 250% risk weight currently is not applicable to non-advanced approaches institutions.
14 Includes premises and fixed assets; other real estate owned; investments in unconsolidated subsidiaries and associated companies; direct and indirect investments in real estate ventures; intangible assets;

and other assets.
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Part Il—Continued
(Column A} (Column B) {Column Q) {Column T) I (Column U)
Totals Adjustménts to Allocation by
Totals Reported Risk-Weight Total Risk-Weighted Asset
in Column A Category Amount by Calculation
Methodology
{Exposure Amount)
1250% SSEA (15) Gross-Up
Dollar Amounts in Thousands Amount Amount Amount Amount Amaunt
Securitization Exposures: On- and Off-Balance Sheet RN . _
9. On-balance sheet securitization exposures: RCON 5475 RCON 5476 RCON S477 RCON 5478 RCON $479
a. Held-to-maturity securities.. 0 0 0 0 0
RCON 54380 RCON 5481 RCON 5482 RCON 5483 RCON S484
b. Available-for-sale SECUMIES.......ccccc.c.civvevees v ressremsasasessssssateeeesseeseeeeeeeeeeereesaens 0 0 0 0 0
RCOM S4B5 RCON 5486 RCON S487 RCON $488 RCON S489
€. TrAGINE ASSELS. ciuemrrecccsrrrvraesmnsessssenersssnrassssasrssssessesomemsesen 1] 0 0 4] 0
RCON 5490 RCON 5491 RCON 5492 RCORN 5493 RCON 5454
d. All other on-balance sheet SECUtIZATION @XPOSUIES. ... iieiisiitrercrerasessmsessssasessessasessorsssosmsansesssssmnns 0 0 g 0 0
RCON 5435 RCON S496 RCOMN 5497 RCON 5498 RCON 5499
10. Off-balance Sheet SECUTILIZAtION BXPOSUIES..........ccovcecceeiscsasssiestsssmeteeeseeenseseemeeesessssesessesssssas e sess sesstmneeeeeenesen 0 1] 0 0 0

{Column A} {Column B) {Column C) I (Column D) I {Column £) I {Column F) | {Column G) | {Column H) I {Column 1} I {Column 1)
Total From Adjustments
Allocation by Risk-Weight Cat
Schedufe RC to Totals y E €gory
Reported in i i
Column A 0% 2% 4% 10% 20% 50% 100% 150%
Dollar Amounts in Thousands Amopunt Amount Amount Amount Amount Amount Armount Amount Amount Amount
RCON 2170 RCON $500 | _ RCON D987 RCON HJs0 RCON HIS1 ) 4 RCON D988 RCON D989 RCON D920 RCON 5503
11. Total balance sheet assets (16)......cerererenernens 1,792,114 {4,633) 138,602 g o] 8 271,781 442,663 865,173 88,528
(Column K} r (Column L) ] {Column M} I {Column N} | (Column 0) | {Column P) [ {Column Q) (Column R}
Application of
. . . Other Risk-
Allocation by Risk-Weight Category Weighting
Approaches
Exposure
250% (17) 300% 400% 600% 625% 937.5% 1250% phiah
Dollar Amounts in Thousands Amount  Amount Amount Amount . Amount Amount Amount Amaount
RCON 5504 RCON S505 RCON 5506 RCON $507 | T ) . RCON S510 RCON H300
11. Total balance sheet assets (16} NR| 0 0 0 0 0

15 simplified Supervisory Formula Approach.

16 For each of columns A through R of item 11, report the sum of items 1 through 9. For item 11, the sumn of columns B through R must equal column A. tern 11, column A, must equal Schedule RC, item 12.
17 Column K - 250% risk welght is applicable to advanced approaches institutions only. The 250% risk weight currently is not applicable to non-advanced approaches institutions.

Reporting Period: December 31, 2018
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{Column C) | {Colurnn D} I {Column E) ' {Col F) ] (Column G) | (Column H) I {Column 1) I {Column J)
{Column A} -
Face, (Columrl B}
Notional, | ccF Credit Allocation by Risk-Weight Category
or Other (18) Equivalent
Amount {19)
Amount 0% 2% 4% 10% 20% 50% 100% 150%
Dollar Amounts in Thousands Amount Amount Amount Afnount Amount Amount Amount Arnount Amount Amaunt
Derivatives, Off-Balance Sheet Items, - : ' Y
and Other Items Subject to Risk . e i : ‘
Weighting (Excluding Securitization . : ¢ : E -
Exposures) {20) . - R O S i a SRR I P B
12. Financial standby RCON D991 RCOM D992 RCON D993 RCON HJ92 RCON H193 RCON DS94 | RCON D995 RCON D996 RCON 5511
letters of credit....c.....ccovvnene 2,286 | 1.0 2,286 0 0 0 g 0 2,286 ]
13. Perfarmance standby ’ N ' ¢
letters of credit and o . - -
transaction-related RCON D997 RCON D958 RCON DS99 ) RCON G603 RCON G604 RCON G605 RCON S512
CONLINEENT It@MS.......ivirieiirereenece e seeenenenemenenas ol os 0 o} o 0 o 0
14. Commercial and : 1 N . T ' ST B
similar letters of : . L R - :
credit with an - » DN . R T ER A | e
original maturity of RCON GEO6 RCON G607 RCOM G608 RCON HJ94 RCON HJ95. RCON G609 RCON G&10 RCON G611 RCON S$513
ane year or less o0f 02 0 4 1 ol -, . 0 0 0 1]
15. Retained recourse on . ‘ ‘ : - R A
small business : , . . N PN -
obligations sold RCON G612 RCON G613 RCON G614 RCON G615 RCON G616 RCON G617 RCON 5514
WIth TECOULSE......veceevi v e aesssmsmemens 0] 10 0 o : ] 0 o 0

18 Credit conversion factor.

19 Column A multiplied by credit conversion factor. For each-of items 12 through 21, the sum of columns € through J plus column R must equal column B.
20 All derivatives and off-balance sheet items that are securitization exposures are to be excluded from items 12 through 21 and are to be reported instead in item 10.

Reporting Period: December 31, 2018
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Part Il—Continued

(Column¢) | (ColumnD) | (ColumnE) | colF} | (Column@) | (ColumnH) | (Columnl) | (Columny)
(Column A)
Face, (Co!um{l 8)
Notional, | ccF Credit Allocation by Risk-Weight Category
orOther | (21| Euivalent
Amount {22)
Amount 0% 2% 4% 10% 20% 50% 100% 150%
Dollar Amecunts in Thousands Amount Amount Amount Amount Amount Amount Amount Amount Amcunt Amount
16. Repo-style RCON 5515 1 _Rconssie RCON $517 RCON S518 RCON 5519 s |__RCON 5520 RCON 5521 RCON 5522 RCON 5523
transactions {23)......c.vveerrarmsiiarrsssisssssnseinsnns 30,958 | 1.0 30,958 30,958 0 1] ' 0 0 4] 0]16.
17. All other off-balance RCON G618 .| RCON G619 RCONGB20 |~ = - * I * .. _RCONG621 | RCON GG22 RCON G623 RCON 5524
sheet HabilIties.....couveemmreerieeeeerinssssssr e __ol1g 0 of ' o o 0 0 0 0]{17.
18. Unused commitments (exclude unused . cE N R = i T B : T
commitments to asset-backed commercial A T ' .. ) - : : . ot
paper conduits): IR P I L N NN . Y ‘ . S .
a. Original maturity RCON $525 | RCONS526 RCON 5527 RCON HIg6 RCON HJ97 RCON §528 RCON 5529 RCON §530 RCON $531
Of ONE Year OF 1888 99255 | 0.2 19,851 0 0 0 0 0 19,851 0 j18.a.
b. Original maturity exceeding RCONGE24 | . RCON G625 RCON G626 RCON HI98 RCON HI99 - RCON G627 | RCON G628 RCON G629 RCON 5539
ONEB YN ... icvvrvsrserrrrs s s sss s resanssnsssnssns 87,2511 05 43,626 0 0 0 6205 | 38,421 0]18.b.
19. Unconditionally cancelable RCONSS40 | °- RCONSS4T [ - . ' S B - L B
COMMIEMENLS ... e csmansnnans . o] oo oy.. - . R R R i RS I (R ¢ . 19,
IR B RCON 5542 RCON 5543 RCON HKOO | RCON HKO1 RCON 5544 RCON $545 RCON 5546 RCON 5547 RCON 5548
20. Over-the-counter derivatives ..........cocrcecersenn- . AR R 0 0 0 0 1] 1] 0 0 0]z0.
P ¢ RCON 5549 RCON S550 RCON $551 RCOM S552 . "|__RCON 5554 RCON 5555 RCON 5556 RCON $557
21, Centrally cleared derivatives ....vumeeresermerors T 0 0 0 ol . D 0 0 0|21.
22, Unsettled transactions RCON H151 | R RCONH193 | .- S " |__RCON H194 RCON H195 RCOM H196 | RCON H197
(failed trades) (24) ..uvvirencvememeceseresessssenas 0 & " (] R P L 0 i} 0 022

21 Credit conversion factar.

22 For items 16 through 19, column A multiplied by credit conversion factor.

23 Includes securities purchased under agreements to resell (reverse repos), securities sold under agreements to repurchase (repos), securities borrowed, and securities lent.
24 For item 22, the sum of columns C through Q must equal column A.
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{Column O} l {Column P) | {Column Q)

[Column R) [ {Column S)

Allocation by Risk-Weight Category

Application of Other Risk-

Weighting Approaches {25)
Credit Risk-
625% 937.5% 1250% Equivalent Weighted
Amount Asset Amount
Dollar Amounts in Thousands Amount Amount Amount Amount Amount
L ’ ' ~'{ RCONH301 | RCON H302
16, REPO-SIYIE IrANSACHIONS [2B). et eemeeeee e et e rer e ases e eae e s seasssnns s amea s matmeeeememen st et e eeeeem s eeevesesassseseseses e - 0 0
17. All other off-balance sheet liabilities -
18. Unused commitments (excludes unused commitments to asset-backed commercial paper conduits): RCON H303 RCON H304
a. Original maturity of one year or less........ - 0 0
- 4 % RCON H307 RCON H308
b. Original maturity exceeding one year ...... -
19. Unconditionally cancelable commitments .......o.occoooeeeeeeo.... la] T SR kL
20. Over-the-coUNTEr dBMVALIVES ....ccccevceuciiccrnssererrreserrssmesese s s sanns s s st stemeemeeeeeeeeeen ; N ,
21, Centrally cleared derivatives SR AR B AR
RCON H198 RCON H199 RCON H200 .
22. Unsettled transactions (failed trades} (27)..cccvuene 0 0 0 :

25 Includes, for example, exposures collateralized by securitization exposures or mutual funds.

26 Includes securities purchased under agreements to resell {reverse repos), securities sold under agreements to repurchase {repos), securities borrowed, and securities lent.

27-For item 22, the sum of columns C through Q must equal column A.

Reporting Period: December 31, 2018

January 30, 2019 2:42 FM
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Part [I-—Continued
{Column C) [ (Column D} [ {Column E) I (Column F) I {Column G) l {Column H} I {Column I} I [Column )
Allocation by Risk-Weight Category
0% 2% 4% 10% 20% 50% 100% 150%
Dollar Amounts in Thousands Amount Amount Amaunt Amount Amount Amount Amount Amount
23. Total assets, derivatives, off-balance T I B AR
sheet items, and other items subject to ’
risk weighting by risk-weight category o .
(for each of eclumns C through P, sum . Ch : : R _ A
of items 11 through 22; for column Q, RCON G630 RCON 5558 RCON S559 RCON S560 RCON G631 RCON G632 RCON G633 RCON 5561
sum of items 10 through 22) 169,560 0 271,781 447,868 915,731 88,528
24, Risk weight factOr ..o s rssiesees X0% X 2% X 4% X 10% . X 20% X 50% X 100% X 150%
25. Risk-weighted assets by risk-weight R | N e s T . - % R
category (for each column, item 23 RCON G634 RCON 5569 RCOMN $570 RCON 5571 RCON G635 RCON G536 RCON G637 RCON §572
multiplied by item 24) 0 0 54,356 223,934 915,731 132,792

Reporting Period: December 31, 2018
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RC-60
Part ll—Continued
(Columnk) | {Column L) | {Column M) | {Coluron ) | (Column0) | {Column P} {Column Q)
Allgcation by Risk-Weight Category
250% {28) 300% 400% 600% 625% 937.5% 1250%
Dgllar Amounts in Thousands Amount Amount Amgunt Amount Amount Amount Amount
23. Total assets, derivatives, off-balance ’ i ‘ o - > '
sheet items, and other items subject to ’
risk weighting by risk-weight category
{fer each of columns C through P, sum . ) I . ) o
of items 11 through 22; for column Q, RCON 5562 RCON 5563 RCON 5564 RCON S565 RCON 5566 RCON S567 RCON S568
sum of items 10 through 22} NR g 0 0 0]23.
24. Risk weight factor ........coococeee..... X 250% X 300% X 400% X 600% X 625% X 937.5% X 1250% 24,
25. Risk-weighted assets by risk-weight . T B ' L L L o e T
category (for each column, item 23 RCON 5573 RCON S574 RCON §575 RCON S576 RCON $577 RCON S578 RCON 5579
multiplied by item 24) NR 0 0 0 0 0 0|25,
Totals
Dollar Amounts in Thousands { rcon Amount
26. Risk-weighted assets base for purposes of calculating the allowance for loan and lease losses 1.25 percent threshold.......... $580 1,326,813 |26.
27. Standardized market-risk weighted assets {applicable only to banks that are covered by the market Fisk CAPITal FUIES) .o oveee oo eeeseessees st seeons S581 0127.
28. Risk-weighted assets before deductions for excess allowance for loan and lease losses and allocated transfer risk reserve (29)... B704 1,326,813 {28.
29, 1ESS: EXCESS AlIOWANCE FOT 108N AN IEESE [0SSES .....cviecurierresrsrssee st suemeese s remes s assessas s taases s msesssasssssesstsstasessmmemeeseeesser e tas s eeaeeeses tes e saeemessemee ettt eetoee st st eeeeemeem e e e eeeeeee e A222 0{29.
30. LESS: Allocated transfer risk reserve CerreReELaERStreSasbon s en £ e an e e sees 1R RN AR AL Abe k£ em SRR e LRI AR a R SRR R EROAeSRe e b b ee s R SeeR S enE A SO RS RSaeene et e arseemeasenbatestaretaebeen smeersrenenrans 3128 ol30.
31. Total risk-weighted assets (item 28 MINUS HEMS 29 BNH 30)...c.cc.ivcierrouroresierisiessesssessessesrasesse seessssoeemerore e raressassssessessassesoseseseess oot st sesee s e eem e s eeeeeseeeees e esoe e G6al 1,326,813 (31,

28 Column K - 250% risk weight is applicable to advanced approaches institutions only. The 250% risk weight currently is not applicable to non-advanced approaches institutions.
29 Sum of items 2.b through 20, column 5; items 9., 9.b, 9.c, 9.d, and 10, columns T and U; item 25, columns C through Q; and item 27 (if applicable).
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Schedule RC-R—Continued Pags 76 of B4
RC-61
Part [I—Continued
Memoranda
Dollar Amounts in Thousands | rcon Amount
1 Current credit exposure across all derivative contracts covered by the regulatory capital rules G642 0 |M.1,
Mith a remaining maturity of
{Column A) {Column B) (Column C)
One year or less Over one year Qver five years
through five years
Dollar Amaunts in Thousands [ rcon ] Atnolint RcoNI Amgunt rcon | Amount
2. Notional principal amounts of over-the-counter derivative contracts: E L - " . ST I -
a. Interest rate ....... 5582 994 | 5583 0| 5584 0{M.2.a.
b. Foreign exchange rate aNnd BOI ........ccciiiiiiiecteeeee et erm e reessarseessesassesssass e e e eenreeeesmeneseseeesemsesseeeesees 5585 0] 5588 0| s587 0{m.2.b.
c. Credit (investment grade reference asset) . PPN 8588 0| ss89 0| sss0 0|Mm.2.c
d. Credit (non-investment grade reference asset) ... 5591 0 | ss92 0| s593 0|m.2.d.
e, Equity .. . 5594 0 | 5595 0] s596 0|M2e.
f. Precious metals (except gu[d] ............... 5597 0] ss98 01 s598 0 |M.2f.
g. Other e emereereteserensieTiE eSS AREEEALetet et aaraseneran st eannan 5600 0 | ss01 0 | se02 0|mz2ge
3. Notlonal prlncnpalamounts of centrally cleared derivative contracts: ; ) - e T AP ETS
- INEBIEST FALE ..ttt e rs e e srceme e e e s eer e e et St b eme e s e emmene S603 0 | ss04 0 | seos D IM.3a.
h Foreign exchange rate and gold . 5606, 0 | 5607 0 | s6o8 0|M.3.b.
c. Credit (investment grade reference asset) 5609 0| se10 0| ss11 0 IM.3.c.
d. Credit (non-investment grade reference asset) ...........eeconeomens 5612 o | ss13 0] se14 0|m.3.d.
e. Equity ... 5615 0] s616 0| s617 0 |M.3e.
f. Precious metals (except gold) 5618 0| ss19 0| se20 0|m.3.f.
g. Other ....... 5621 0} ss22 0] 5623 0|M.2g.

Reporting Period: December 31, 2018
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Schedule RC-S—Servicing, Securitization, and Asset Sale Activities

Dollar Amounts in Thousands

FFIEC 041
Page 77 of 84

RC-B2

(Column A)
1-4 Family
Residential

Loans

{Columns B - F)
Not applicable

{Column C)

All Leases, and
All other Assets

All Other Loans,

Amount

RCON|

Amount

RCON

Amount

Bank Securitization Activities

1.

w

Outstanding principal balance of assets sofd and securitized
by the reporting bank with servicing retained or with recourse
or other seller-provided credit enhancements ..
. Maximum amount of credit exposure arising from recourse
or other seller-provided credit enhancements provided to
structures reported in HEM Lo eininesennirsssssniessssnssssssssssssses s
. Not applicable
. Past due loan.amounts included in item 1:
2. 30-89 days past dUB......cviccrnnenrrere s sennans pesessarins
b. 90 days or more past due...........
. Charge-offs and recoveries on assets sold and secuntlzed w1th
servicing retained or with recourse or other seller-provided
credit enhancements
(calendar year-to-date):
8. Charge-offs.... i e sasesssas e s e s nserests
B, RECOVETIES . crireeeetcreremnsnmesmsaesersseresssssrssmres st vas snasas s basenseensens PN

item 6 is to be completed by banks with $10 billion or more
total assets. (1)

. Amount of ownership (or seller's) interests carried @t .......ervrverssneerene
. and 8. Not applicable

For Securitization Facilities Sponsored By o; Otherwise
Established By Other Institutions

9.

Maximum amount of credit exposure arising from credit
enhancements provided by the reporting bank to other

institutions' securitization structures in the form of standby

letters of credit, purchased subordinated securities, and

Other BN haNCEMENTS...cs e v resi st cesnemenssssesesmsares o s esrassesens

ftem 10 is to be completed by banks with $10 billion or
more in total assets, (1)

10. Reporting bank's unused commitments to provide liquidity

to other institutions' SECUFILIZAtion StrUCIUIES..u . iismesiiiereerceesrasnens

Bank Asset Sales

1

1

R

1. Assets sold with recourse or other seller-provided credit
enhancements and not securitized by the reporting bank........c..vuveene
2, Maximum amount of credit exposure arising from recourse
or other seller- provided credit enhancements provided to
assets reported INITBM 11, veicisriieraricroesmisrssessmesns seesssosss sesen seres

eporting Period: December 31, 2018

RCON|

05|

v

HUO9|

B733

B740

RIAD I

B747

B754

RCON

B776

g783|

B790|

797/

I B74g

-.[B789

- [B711]

Thuag]

J{B739

c.‘

“|RCON:.

" [Hu1e

NR

NR

1 The $10 billion asset size test is based on total assets reported in the June 30, 2017, Report of Condition,

January 30, 2019 2:42 PM
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Memoranda
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FFIEC 041

Page 78 of 84

RC-63

1. Not applicable

2. Outstanding principal balance of assets serviced for others (includes participations serviced for others):

a. Closed-end 1-4 family residential mortgages serviced with recourse or other
servicer-provided credit enhancements... .

b. Closed-end 1-4 family residential mortgages servnced with no recourse or other
servicer-provided credit enhancements.... .. mrrrresirsrms s

c. Other financial assets {includes home equity lines) (1)

d. 1-4 family residential mortgages serviced for others that are in process of foreclosure at
quarter-end (includes closed-end and open-end loans}

Memorandum item 3 is to be completed by banks with 510 bilfion or more.in totol assets. (2)

3. Asset-backed commercial paper conduits: (2)

a, Maximum amount of credit exposure arising from credit enhancements provided to conduit
structures in the form of standby letters of credit, subordinated securities, and other
enhancements:

(1) Conduits sponsored by the bank, a bank affiliate, or the bank's holding company.
(2) Conduits sponsored by other unrelated institutions
b. Unused commitments to provide liquidity to conduit structures:

{1) Conduits sponscred by the bank, a bank affiliate, or the bank's holding COMPANY......iveeeerererrereesseesssesseaseesssseons

(2} Conduits sponsored by other unrelated institutions

4. Outstanding credit card fees and finance charges included in Schedu[e RG-S, |tem 1, column G (2 3)....

RCON|

Amount

Bao4 | 0
BR0S 0
A591 3,854
F699 | 0
: o
BBOG NR
BEO7 NR
B808 NR
B809 NR
407 0

M.2.b.
M.2.c.

M.2.d.

M.3.al.
M.3.22.

M.3.bl
M.3.b2,

1 Memorandum item 2.¢ is to be completed if the principal balance of other financial assets serviced for others is more than $10 miliion.

2 The 510 billion asset size test is based on total assets reported in the June 30, 2017, Report of Condition.

3 Memorandum item 4 is to be completed by banks with $10 billion or mare in total assets that (1) together with affiliated institutions, have

outstanding credit card receivables (as defined in the instructions) that exceed $500 million as of the report date, or (2} are credit card

specialty banks as defined for Uniform Bank Performance Report purposes.

Reporting Period: December 31, 2018 '
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Schedule RC-T—Fiduciary and Related Services Fage 79 f 84
RC-64
RCON YES / NQ
1. Does the institution have fiduciary powers? (If "NO", do not complete Schedule RC-T).. v recersvcrscmreescsnessenseenns A345: YES 1.
2. Does the institution exercise the fiduciary powers it has been granted?.... . A346 NO 2.
3. Does the institution have any fiduciary or related activity {in the form of assets or accounts) e o
to report in this schedule? (if "NG," do not complete the rest of Schedule RC-Tla i 5867 | NQ 3.
If the answer to item 3 is “YES,” complete the applicable items of Schedule RC-T, as follows:
Institutions with total fiduciary assets (item 10, sum of columns A and B) greater than $250 million {as of the preceding
December 31) or with gross fiduciary and related services income greater than 10% of revenue (net interest income plus
noninterast income) for the preceding calendar year must complete:
* Items 4 through 22 and Memorandum item 3 quarterly,
= ltems 23 through 26 annually with the December report, and
* Memorandum items 1, 2, and 4 annually with the December report.
Institutions with total fiduciary assets (item 10, sum of columns A and B} less than or equal to $250 million (as of the preceding
December 31) that do not meet the fiduciary income test for quarterly reporting must complete:
* ltems 4 through 13 annually with the December report, and
* Memorandum items 1 through 3 annually with the December report.
* Institutions with total fiduciary assets greater than $100 million but less than or equal to $250 million (as of the preceding
December 31) that do not meet the fiduciary income test for quarterly reporting must also complete Memorandum item 4
annually with the December report.
{Column A} {Column B) {Column C) (Column D}
Managed Non-Managed Number of Number of
Assets Assets Managed Non-Managed
Accounts Accounts
Dollar Amounts in Thousands Amount Amount Number Number
Fiductary and Related Assets RCON BE68 RCON BRGI RCON BB70 RCON B871
4. Personal trust and BENCY ACCOUNTS...ui i iiressnmss s ssssnrsessssesssissens NR NR NR NR}4.
5. Employee benefit and retirement- , “ o p g
related trust and agency accounts: L © : L L < L :
a. Employee benefit - defined RCON B872 RCON B873 RCON B874 | RCON BB75
contribution... . NR NR NR NR[5.a.
b. Employee beneflt deﬁned RCONBS76 . RCON B877 RCON B878 | RCONBB79
benefit... NR NR NR NR|5.b.
c. Other employee benef t and RCON B280 RCON B881 RCON B§82 RCON B883 |
retirement-related ACCOUNTS. .. esrcre s s srsse s sse s rees s s snos NR NR NR NR]5.c.
. RCON B384 RCON B8BS RCON CO01 RCON COD2
6. Corporate trust and agency accounts......... Lererareernrsanes e e ararassrResearansnts NR NR NR NR|8.
7. Investment management and RCON BES6 RCON 1253 RCON B82S RCQON J254
investrnent advisory 8genCY aCCOUNTS.......urewrerrsrsrsriersssmsmssssnsassmsnesoras NR| NR NR, NR|7.
8. Foundation and endowment trust RCON J255 RCON J256 RCON 1257 RCON J258
and agency accounts.. NR NR NR NR|8.
RCON B890 RCON BS91 RCON B892 | RCON B893
9. Other fiduciary acCoUNES.....cmvemsirierninnircesssie s sssrsnemnnes feererpnenmernrraeare NR NR NR NRJ9.
10. Total fiduciary accounts RCON BBG4 RCON B835 RCON B896 RCON BB97
{surn of items 4 through Bueevee i sceninis i eie st isanens R NR NR NR NR|10.

Reporting Period: December 31, 2018
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Schedule RC-T—Continued Page 80 f 84
RC-65
(Column A) {Column B) (Column C) {Column D)
Managed Neon-Managed MNumber of Number of
Assets Assets Managed Non-Managed
Accounts Accounts
Dollar Amounts in Thousands Amount Amount Number Number
T - |___RCcON BB98 T | rconesgs
11. Custody and safekeeping 8CCOUNTS....u s imrmsrsssssssssesssians i NR| -5 NR]11.
12. Not applicable o . ’ oo
13. Individual Retirement Accounts, . .
Health Savings Accounts, and other i )
similar accounts (included in RCON J259 RCON J260 RCON 1261 RCON J262
1eMS 5.0 AN 11)iruveseiversrrsesenrrmerser s rsesr s sbeena s sarssrans e rasstssssstasie peasas NR NR NR) NRj13,
Dollar Amounts in Thousands RIAD] Amount
Fiduciary and related services income i _
14. Personal trust and aEENCY ACCOUNtS..uumrmmummmne Bo04] NR| 14.
15. Employee benefit and retnrement—related trust and agency accounts " A
a. Employee benefit - defined contribution... L)L Rberent e bes AR LR AR T ab R RE SR 4SS AR LSS sna e bR R e RnevEen B905 NR| 15.a.
b. Employee benefit - defined benefit....... - BO0G NR| 15.b.
c. Other employee benefit and retlrement related accounts... FeeRiaELrireRsReIRe LSS IRR SO R LR LSRR SR prmennnnna e s aenas B9D7 NR| 15.c.
16. Corporate trust and agency accounts... retee e s s ebee s s r e oo A479 NR| 16.
17. Investment management and mvestment adwsory agency accoun'm J315 NR| 17.
18. Foundation and endowment trust and agency accounts........... J316 NR| 18.
19, Other fiduciary 8CCOUNTS...c.ceeeimvrrenerrieveesessisesmesnins A480 NR| 19.
20. Custody and safekeeping accounts.............. B309 NR| 20.
21. Other fiduciary and related services income......... e bR s e s B910 NR| 21.
22. Total gross fiduciary and related services income (sum of |tems 14 through 21) (must equal i -
Schedule Rl, item 5.a)... Vst 4070 NR| 22.
23. Less: Expenses... C058 NR| 23.
24. Less: Net [osses from f|duc:ary and related services A488 NR| 24.
25. Plus: Intracompany income credits for fiduciary and related services v B911 NR] 25,
26. Net fiduciary and related SErVICES IMTOME .. reiecetiesnrre e sssesiasesstseassasss s sassssssns s sssesssssasens s smassstesss s sbeteroa e . |aas NR| 26.
(Column A) {Column B) (Column C)
Personal Trust and Employee Benefit and All Other Accounts
Agency and Retirement-Related
Investment Trust and Agency
Management Agency Accounts
Memoranda Accounts
Dollar Amounts In Thousands [RCON|  Amount  [Rcon]  Amount  [rcon]  Amount
1. Managed assets held in fiduclary accounts: - e : D TR
a. Noninterest-bearing deposits.. oo 1263 NR| 264 NR] J265 NR|M.1.a.
b. Interest-bearing dePOSHS. ... wrrsricrmsiesurmsssessrenssssmsersssssssssstvesnsrsns | J266 NRJ J267 NR| J268 NR|M.1.b.
¢. U.S. Treasury and U.S. Government . N P LN
agency obligations.... - trerrneens | J269 NRJ J270 NR| J271 NRJm.1.c.
d. State, county, and mumcnpalobhgatlons.............................................. 1272 NR| J273 NR| J274 NR|M.1.d.
e. Money market mutual funds........... oo 1275 NR| 1276 NR| 1277 NR{M.1.e.
f. Equity mutual funds.......... OV 1278 NR| J279 NR| J280 NR|M.1.f.
g. Other mutual funds............. 1281 NR| J282 NR| J283 NR|M.1.g.
h. Common trust funds and collectwe e N R '
INVESEMENt fUNDS...irin it e aeeresrrssrisnsssiensrnenens | 1284 NR| Jz85 NR| 12886 NR|M.1.h.
i. Other short-term obligations.. v | J287 NR| 1288 NR| 1283 NR[M.1.i.
j. Other notes and bonds............. v s svssnynrs | J290 NR| J291 NR| 292 NR|M.1].
k. Investments in unreglstered funds and L LR N I . =
private equity investments... J293] NR| J294 | NR] 1295 | NR|M.L1.k.

Reporting Period: December 31, 2018
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FFIEC 041
Schedule RC-T—Continued Fage 810182
Memoranda—Continued
(Column A) (Column B) (Column C}
Personal Trust and Employee Benefit and All Other Accounts
Agency and Retirement-Related
Investment Trust and Agency
Management Agency Accounts
Accounts
Dollar Amounts in Thousands |RCON Amount RCON Amount RCON Amount
1. 1. Other common and preferred stOckS......evvreerrimmsriesmesssmensasssrsnannne 1296 NR| 1297 NR| J298 NR|Mm.1.1.
M. Real e51ate MOMEAEES....covevrerrrrssirisrerrsnssisnermrassssmsassnsnsnsssssassrssresssssas 1299 NR| 1300 NR}- J301 NRIM.1.m.
M. REAI BSTALE.. v verererrirrrersssesrevessasassisnarsssssssssrasarsrssserensas areseststerarsasesanass 1302 MNR] J303 NR] J304 NR|M.1.n.
0. MISCEIIANEOUS ASSELS..cerensirerariressersvrrssersirnsssensisisssestssrensrsrassanssesnnsss sos 1305 NR| 1306 NRJ J307 NR|M.1.0.
p. Total managed assets held in fiduciary ' S AR N .
accounts (for each column, sum of ; R P R it
Memorandum items 1.8 through 1.0).......eeeosmeusserrssersseessessssessesese 1308 | NR| 1309 ) NR| 1310 | NR|M.1.p.
{Column A) {Column B}
Managed Assets Number of Managed
Accounts
Dollar Amounts in Thousands RCDN[ Amount RCONI Number
1. q. Investments of managed fiduciary accounts in advised or L .
SPONSOTEL MULUAL FUNDS. 0. eeermersseesssasreeresssserrassessesssrsssssassasesssesssssessens 13111 NR| 1312 | NR|M.L.q.
(Column A) {Column B)
Number of Principal Amount
lssues Outstanding
Dollar Amounts in Thousands RCON] _ Number Amount
2. Corporate trust and agency accounts: - N RCON B928
a. Corporate and municipal 1rUSEEEShIPS.. .o errcrrererrrrerresnsssnmmsss st sssssasnanssrsrasrssnsessssenrasssasnsssses 5927[ NR NR| M.2.a,
‘ s RCON J314
(1) Issues reported in Memorandum item 2.3 that are in default.........coveeeeeereseonssrsernsessssens 313 NR NR| M.2.a.1,
b. Transfer agent, registrar, paying agent, and other corporate agency...... , | B929 NR] ... | maz2b.
Mermorandum items 3.0 through 3.h are to be completed by bonks with collective investment funds and common trust funds
with a total market volue of $1 bilfion or more as of the preceding December 31.
Memoradum item 3.h only is to be completed by banks with collective investment {Column A) (Cotumn B}
funds and common trust funds with a total market vaiue of less that 51 biflion as Number of Market Value of
of the preceding December 31, Funds Fung Assets
Dollar Amounts in Thousands [Rcon]  Number  |rcon]  Amount
3. Collective investment funds and common trust funds: _ b T
a. Domestic equity.... B931 NR| B932 NRI mM.3.a.
b. InternatlonaI/GIobaI eqUIty ........... B933 NR| B934 NR| M.3.b.
c. Stock/Bond blend.. B935 NR|B936 NR| M.3.c.
0. TERADIE DONG.....oiriririe e rerrsnes e snsr s s aaersre e ses e sesns s st e n s st st s 0att em st s emamr e araraes B937 NR| B938 NR| m3.d.
e. Municipal bond... . B939 NR| BS40 NR| m.3.e.
f. Short-term mvestments/Money market B941 NR| B942 NR| M.3.f.
g. Specialty/Other.... - B943 NR| B344 NR| M.3.g.
h. Total collective lnvestment funds (sum of Memorandum ltems 3 a L e -
Through 3.8Je . erreensssseeseeseeeeeee B94s]| NR| B945) NR| M.3.h.

Reporting Period: December 31, 2018
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Schedule RC-T—Continued ::f 2 cfsa
RC-67
Memoranda—Continued
{Column A} {Column B) {Column C}
Gross Losses Gross Losses Recoveries
Managed Non-Managed
Accounts Accounts
Dollar Amounts in Thousands [RIAD]  Amount _ [RIAD]  Amount _ [RiAD]  Amount
4, Fiduciary settlements, surcharges, and other [osses: - LA e
a. Personal trust and agency accounts..........creeeue.- reemeraseeeaneesreeeneearnrrsans B947[ NR 39481 NR B949[ NR| M.4.a.
b. Employee benefit and retirement-related trust .- R . - £ R -
ANd GEENCY ACCOUNTS. e rrireerisrerersnasessrmnsssersernmssssisseesssnastsssanesssesnassessans " BQSOI NR 5951| NR 8952| NR| M.4.b.
c. Investment management and investment advisory N PPN i L
agency accounts... B9S53 B954 NR|] B955 NR| M.4.c.
d. Other fiduciary accounts and related services.. B956 8957 NR| B958 NR| M.4.d.
e. Total fiduciary settlements, surcharges, and other Iosses o . o R ) :
{sum of Memorandum items 4.a through 4.d) {sum of - “ ' : .
columns A and B minus column C must equal < i
Schedule RE-T, QM 24)....cueuveeesersseessesisesseesssssssasomassssanssessossassesssrsernnns | 3959 8960] NR| Bos: | NR| M.4.e.

Person to whom questions about Schedule RC-T - Fiduciary and Related Services should be directed:

Name and Title (TEXT B962)

E-mail Address (TEXT B926)

Telephone: Area code/phone number/extension (TEXT B963)

FAX: Area code/phone number (TEXT B964)

Reporting Period: December 31, 2018
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Schedule RC-V—Variable Interest Entities

Dollar Amounts in Thousands
1. Assets of consolidated variable interest entities (VIEs) that can be used only
to settle obligations of the consalidated VIEs:
a. Cash and balances due from dapaository institutions...

b. Securities not held for trading......ccrusesirenne St e TR
¢. Loans and leases held for |nvestment net of allowance, and held for T | [N
d. Other real 85tate OWNEM....ccciveciieneniorins smresssrsreresessstiemsninsssaststesiass s sesesssnesesosessansns s sesnssasen soe
€, Other assetS.....reennierrrsee s Rt e eeerenrsaesssrasaEREEsaReResN SO Ee s e RebRT bt s bRaPRRR SR L s bb0e

2. Liabilities of consolidated VIEs for which creditors do not have recourse to
the general credit of the reporting bank.

3. Other DOITOWE MONEY.e s serrasss reresssssrssesssesssssseresessssossesessssassssnnsesmmssrssresessens
b. Other liabilities...

3. All other assets of consolldated VIEs

{not included in items 1.3, through 1.8 D0VE)...uiceeeeeeser e sssssses s et sseeeras e vesessmsens s snes

4, All other liabilities of consolidated VIEs

{not included in items 2.8 aNd 2.b BDOVE)......cmiiscsesscsenemsrscasssss s s ssasersems e sensensarsessesens

5. Total assets of asset-backed commercial paper (ABCP) conduit VIEs.....

Submitted to COR on 01/30/2019 at 02:42 PM

6. Total liabilities of ABCP CONUUIL WIES..vvvueiiimimssssiisssirsnsssrsessarensisssss sersnssssesvarsssssssnesssssesss

Reporting Period: December 31, 2018

FFIEC 041
Page 83 of 84
RC-68
{Column A) {Column B)
Securitization Other VIEs
Vehicles
RcoN]  Amount  [rcon]  Amount
981 0 | )84 g J1.a.
HU20 0 | HU21 0 [1.b.
'HU22 0 | Huz3 0 |1.c.
K009 0| Jr89 0|14,
JF91 0| JF0 0 |1l.e
JFs2 0| irss 0 Jz.a.
JF93 0| Jrse 0]z.b.
k030 | 0| ez | IER
K033 | 0 [ sres | o fa.
RCON Amount
............ IF77 0 |s.
JF78 0 |s.

lanuary 30, 2019 2:42 PM
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FFIEC 041
Page 84 of B4
RC-69

Optional Narrative Statement Concerning the Amounts
Reported in the Reports of Condition and Income

The management of the reporting bank may, if it wishes, submit a brief
narrative statement on the amounts reported in the Reports of Condition
and Income. This optional statement will be made available to the public,
along with the publicly available data in the Reports of Condition and
Income, in response to any request for individual bank report data.
However, the infermation reported in Schedule RI-E, item 2.g; Schedule RC-
0, Memorandum items 6 through 9, 14, 15 and 18; and Schedule RC-P,
items 7.a and 7.b, is regarded as confidenttal and will not be released to the
public. BANKS CHOOSING TO SUBMIT THE NARRATIVE STATEMENT SHOULD
ENSURE THAT THE STATEMENT DOES NOT CONTAIN THE NAMES OR OTHER
IDENTIFICATIONS OF INDIVIDUAL BANK CUSTOMERS, REFERENCES TO THE
AMOUNTS REPORTED IN THE CONFIDENTIAL ITEMS IDENTIFIED ABOVE, OR
ANY OTHER INFORMATION THAT THEY ARE NOT WILLING TO HAVE MADE
PUBLIC OR THAT WOULD COMPROMISE THE PRIVACY OF THEIR
CUSTOMERS Banks choosing not to make a statement may check the "No
comment” box below and should make no entries of any kind in the space
provided for the narrative statement; i.e., DO NOT enter in this space such
phrases as “No statement,” "Not applicable,” “N/A,” “No comment,” and
“None.”

The optional statement must be entered on this sheet. The statement
should not exceed 100 words. Further, regardless of the number of words,
the statement must not exceed 750 characters, including punctuation,
indentation, and standard spacing between words and sentences. If any
submission should exceed 750 characters, as defined, it will be truncated at
750 characters with no notice to the submitting bank and the truncated

statemnent will appear as the bank’s statement both on agency
computerized records and in computer-file releases to the public.

All information furnished by the bank in the narrative statement must be
accurate and not misleading. Appropriate efforts shail be taken by the
submitting bank to ensure the statement’s accuracy.

If, subsequent to the original submission, material changes are submitted
for the data reported in the Reports of Condition and Income, the existing
narrative statement will be deleted from the files, and from disclosure; the
bank, at its option, may replace it with a statement approprlate to the
amended data.

The optional narrative statement will appear In agency records and in
release to the public exactly as submitted (or amended as described in the
preceding paragraph) by the management of the bank (except for the
truncation of statements exceeding the 750-character limit described
above). THE STATEMENT WILL NOT BE EDITED OR SCREENED IN ANY WAY
BY THE SUPERVISORY AGENCIES FOR ACCURACY OR RELEVANCE.
DISCLOSURE OF THE STATEMENT SHALL NOT SIGNIFY THAT ANY FEDERAL
SUPERVISORY AGENCY HAS VERIFIED OR CONFIRMED THE ACCURACY OF
THE INFORMATION CONTAINED THEREIN. A STATEMENT TO THIS EFFECT
WILL APPEAR ON ANY PUBLIC RELEASE OF THE OPTIONAL STATEMENT
SUBMITTED BY THE MANAGEMENT QF THE REPORTING BANK.
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EXHIBIT 8

SAFEKEEPING AGREEMENT
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SAFEKEEPING AGREEMENT
BETWEEN UPSHUR COUNTY
And Austin Bank, Texas National Association
And Frost Bank

WHEREAS, the Upshur County, hereinafter referred to as "Customer", has selected Austin Bank, Texas
National Association, hereinafter referred to as "Bank", as a depository to receive demand deposits and time
deposits and for the purchase of certificates of deposit by Customer; and, Bank has selected Frost Bank,
hereinafter referred to as the "Safekeeping Bank", as the custodian of pledged securities, and,

AND, WHEREAS, said Bank has a place of business in the same city as Customer and is duly organized
and incorporated under the laws of the United States,

NOW, THEREFORE:

1. Deposits. Customer hereby agrees and is authorized to keep in Bank moneys and funds, as certificates
of deposit of Customer and demand deposits. Customer shall have the power to determine and designate
the character and amount of the funds which will be deposited in Bank. Management responsibility and
autherity for and on behalf of Customer is hereby delegated to the {1) Manager, (2) Secretary and/or (3) Finance
Director, hereafter referred to as "Designated Official. Such deposits shall never be the subject of any
garnishment or attachment, and Bank and Safekeeping Bank shall not recognize any attempt to garnish or
attach principal or interest or be a party to any such action.

2. securities Pledged. Bank agrees to pledge and constantly keep, in Safekeeping Bank, as security for
Customer deposits, securities owned by Bank and on which Customer shall have a lien to the extent of its
deposits, Such securities shall be of the following kinds and none other:

(1) United States Treasury Bills, Notes and Bonds,

(2) Notes and Bonds of United States Agencies and Instrumentalities,

(3) Other Evidences of Indebtedness of the United States Government which are guaranteed as to
principal and interest by the United States Government,

{4) Municipal bonds rated A or better.

The pledged securities shall not be less than 102% of the total amount of Customer funds, including accrued
interest, on deposit at all times with Bank. The kind, value, and substitution of such securities shall be subject
to prior approval by Customer. It is the intention of the parties that Customer shall have a first and prior lien
on such securities to the extent of its funds on deposit therein and that none of such securities shall be pledged
or subject to any lien other than that of Customer. The value of the securities pledged and on which Customer
shall have its lien shall be determined by Bank as the current market value. The final determination of such
value shall be at the discretion of Customer, whose decision shall be final and binding. Bank is to value the
securities no less than monthly.

If at any time the market value of the pledged securities becomes less than 102% of the total amount of
Customer funds on deposit, Bank shall inmediately pledge additional securities owned by Bank, upon which
additional securities Customer shall also have its first and prior lien in such additional amount as required to
provide not less than the one hundred and two percent (102%) security.

If at any time the market value of the pledged securities becomes more than 102% of the total amount of
Customer funds on deposit with Bank, Bank may request from Customer that certain securities be released
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from the pledge to bring the total to 102% security.

Bank shall be responsible for monitoring and maintaining the required value of the pledged securities at all
times.

3. Safekeeping. Securities pledged by Bank shall be delivered to Safekeeping Bank, and neither
possession thereof nor the lien thereon shall ever be released by said Safekeeping Bank except on the express
consent of Customer. A record of the securities pledged by Bank shall be provided simultaneously to
Customer for approval as authorized securities. Bank will provide any Designated Official with original
safekeeping receipts clearly marked on their face that security is pledged to Customer.

Safekeeping Bank shall permit any “Designated Official” to examine said securities in the presence of the
appropriate officials of Bank at any time during normal business hours.

The Bank and Safekeeping Bank shall not be within the same holding company.

4, Indemnification of the Custodian: Exculpation. Except in cases of the Safekeeping Bank's gross
negligence or willful misconduct, Bank hereby agrees to indemnify Safekeeping Bank and hold it harmless
from any and all claims, liabilities, losses, actions, suits or proceedings at law or in equity (collectively,
IClaims"), or any ather expenses, fees or charges of any character or nature which Safekeeping Bank may
incur or with which it may be threatened by reason of Safekeeping Bank's actions under this Agreement,

including but not limited to, any Claims caused or alleged to be caused by the sole or concurrent negligence
of Safekeeping Bank, its employees or agents; and, in connection therewith, to indemnify Safekeeping Bank

against any and all expenses, including without limitation, reasonable attorneys' fees and expenses
incurred by Safekeeping Bank. Safekeeping Bank may itself defend any suit brought against it and shall be
equally entitled to receive reimbursement from Bank, its reasonable attorneys' fees, expenses, and all fees
and costs incident to any appeals which may result. Bank and Customer agree that Safekeeping Bank shall
have no liability to either of them for any loss or damage that either or both may claim to have suffered or
incurred, either directly or indirectly, by reason of this Agreement or any transaction or service

contempilated by this Agreement, regardiess of whether such loss or damage is caused or alleged to he

caused by the sole or concurrent negligence of Safekeeping Bank, its employees or agents, unless
occasioned solely by the gross negligence or willful misconduct of Safekeeping Bank. In no event shall
Safekeeping Bank be liable for losses or delays resulting from computer malfunction, interruption of
communication facilities, labor difficulties or other causes beyond Safekeeping Bank's reasonable control or
for indirect, special or consequential damages.

5. Substitution. Any change to or substitution of the securities shall be approved by Customer prior to
that change or substitution and shall be subject to the lien. Bank shall have full right of substitution of
securities, and the lien may be released by Customer provided that the securities substituted meet the
requirements as specified in this agreement and are approved by Customer.

6. Release of Securities Customer agrees to release to Bank, in a timely manner, any securities pledged
when the amount of deposits in Bank are less than the value of the securities pledged and securities remain
equaling 102% of deposits.

7. Interest Payments Safekeeping Bank is directed to surrender all interest payments or other evidences
of interest, when due, on securities to Bank, provided that securities remaining pledged are sufficient to meet
or exceed by 102% the total Customer funds on deposit.
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8. Financial Statements Both Bank and Safekeeping Bank will make available to Customer, on an annual
basis, audited annual financial statements.

9. Liquidation _ If Bank fails to faithfully perform all of the promises, conditions, duties and obligations
required by law and covenanted to be performed under the terms of this contract, or if Bank fails to pay
Customer the face amount, plus earned interest, of any time deposit upon the maturity date or fails to
faithfully keep said funds of Customer and account for same according to law, then Customer may enforce its
lien and sell the securities pledged at public or private sale. After sale is made, the net proceeds of the
securities shall be applied to the satisfaction and discharge of all existing or outstanding obligations of Bank
to Customer, including any necessary legal expense incident to the enforcement of this agreement, or to
maintain any action against the Bank or its Receiver for any deficiency. In the event the proceeds derived
from the sale are not sufficient to satisfy and discharge such obligation, Customer may proceed in a court of
competent jurisdiction against Bank or any other person, firm, or corporation in possession of Bank's assets.
Any suits arising hereunder shall be filed and tried in Cherokee County, Texas.

10. Term This agreement, shall extend to and cover the entire period of time during which Bank shall act
as depository for Customer and until all obligations hereunder have been performed, at which time the lien
hereby created on the securities or any substitutes therefor shall be released, and securities shall be returned
to Bank by Safekeeping Bank.

11. Termination Not withstanding any of the provisions hereof, Customer shall have, and does hereby
retain the right to utilize, other depositories and the right to terminate this contract whenever the interest of
the Customer may demand.

This Agreement shall terminate and be of no force and effect upon receipt by the Safekeeping Bank of written
notice from Customer that Customer no longer claims an interest in the control account. This Agreement may
be terminated by Safekeeping Bank, with or without cause, upon its delivery of thirty (30) days prior written
notice thereof to Bank and Customer, and upon the expiration of such thirty (30) day period, all of Safekeeping
Bank’s obligations hereunder shall cease. Upon the effective date of such termination, Safekeeping bank will
simultaneously transmit to Bank all Pledged Securities.

EXECUTED, this __ day of , 20 .

CUSTOMER:

Signature: Date:
Name:

Title;
Address for Notice:

BANK:

Signature: Date:
Name:

Title:

Address for Notice:
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SAFEKEEPING BANK:

Signature;

Name:

Title:
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DEPUTY

Date:




