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Annual Report of Holding Companies—FR Y-6

1V
MAR 30 2016
NIC_UNIT

Report at the close of business as of the end of fiscal year

This Report is required by law: Section 5(c)(1)(A) of the Bank
Holding Company Act (12 U.S.C. § 1844 (c)(1)(A)); Section 8(a)
of the International Banking Act (12 U.S.C. § 3106(a)); Sections
11(a)(1), 25 and 25A of the Federal Reserve Act (12 U.S.C.
§§ 248(a)(1), 602, and 611a); Section 211.13(c) of Regulation K
(12 C.F.R. § 211.13(c)); and Section 225.5(b) of Regulation Y (12
C.F.R. § 225.5(b)) and section 10(c)(2)(H) of the Home Owners'
Loan Act. Return to the appropriate Federal Reserve Bank the
original and the number of copies specified.

This report form is to be filed by all top-tier bank holding compa-
nies and top-tier savings and loan holding companies organized
under U.S. law, and by any foreign banking organization that
does not meet the requirements of and is not treated as a qualify-
ing foreign banking organization under Section 211.23 of
Regulation K (12 C.F.R. § 211.23). (See page one of the general
instructions for more detail of who must file.) The Federal
Reserve may not conduct or sponsor, and an organization (or a
person) is not required to respond to, an information collection
unless it displays a currently valid OMB control number.

NOTE: The Annual Report of Holding Companies must be signed
by one director of the top-tier holding company. This individual
should also be a senior official of the top-tier holding company. In
the event that the top-tier holding company does not have an
individual who is a senior official and is also a director, the chair-
man of the board must sign the report.

I, Mike Broussard
Name of the Holding Company Director and Official

President

Title of the Holding Company Director and Official
attest that the Annual Report of Holding Companies (including
the supporting attachments) for this report date has been pre-
pared in conformance with the instructions issued by the Federal
Reserve System and are true and correct to the best of my
knowledge and belief.

With respect to information regarding individuals contained in this
report, the Reporter certifies that it has the authority to provide this
information to the Federal Reserve. The Reporter also certifies
that it has the authority, on behalf of each individual, to consent or
object to public release of information regarding that individual.
The Federal Reserve may assume, in the absence of a request for
confidential treatment submitted in accordance with the Board's
"Rules Regarding Availability of Information," 12 C.F.R. Part 261,
that the Reporter and individual consent to public release of all
details in the report concerning that individual.

Signature of Holding Comfany Director and Official
MARCH 28, 2016

Date of Signature

For holding companies not registered with the SEC—
Indicate status of Annual Report to Shareholders:

is included with the FR Y-6 report

[J will be sent under separate cover

[ is not prepared

For Federal Reserve Bank Use Only

042339

RSSD ID \ \
el

Date of Report (top-tier holding company's fiscal year-end):
December 31, 2015
Month / Day / Year

LEI: None
Reporter's Legal Entity Identifier (LEl) (20-Character LEI Code)

Reporter's Name, Street, and Mailing Address
Sundown Bankshares, Inc.
Legal Title of Holding Company

PO Box 1621

(Mailing Address of the Holding Company) Street / P.O. Box
Levelland TX 79336
City State Zip Code

501 S. Slaughter Ave, Sundown, TX 79372

Physical Location (if different from mailing address)

Person to whom questions about this report should be directed:
Mike Broussard President

Name Title

806-229-2111

Area Code / Phone Number / Extension

806-229-6245

Area Code / FAX Number

slatham@sundownsb.com

E-mail Address

Address (URL) for the Holding Company's web page

Does the reporter request confidential treatment for any portion of this
submission?

D Yes Please identify the report items to which this request applies:

In accordance with the instructions on pages GEN-2

and 3, a letter justifying the request is being provided.
The information for which confidential treatment is sought
is being submitted separately labeled "Confidential."

[Z'No

Public reporting burden for this information collection is estimated to vary from 1.3 to 101 hours per response, with an average of 5.25 hours per response, including time to gather and
maintain data in the required form and to review instructions and complete the information collection. Send comments regarding this burden estimate or any other aspect of this collection of
information, including suggestions for reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, NW, Washington, DC 20551, and to the

Office of Management and Budget, Paperwork Reduction Project (7100-0297), Washington, DC 20503.

12/2015



SUNDOWN BANKSHARES, INC.
SUNDOWN, TEXAS, USA
INCORPORATED IN TEXAS
100% OWNERSHIP SUNDOWN STATE BANK

SUNDOWN STATE BANK
SUNDOWN, TEXAS, USA
INCORPORATED IN TEXAS

No LEI is Available

MIENDE
JUL 07 2016



L9971 JINVE 3LV.LS NMOANNS | £2589% S31VLS A3LINN| N3O WOL LS69L XL 1TIYM HLNOS 045 dOO1 2064 HONVYE TIVM|( 82IAIBS |Ind A0
£99Z1% JANVE 3LVLS NMOANNS|T 144 S3Lv1S d3LINN AIDIOOH F09-9EEBL XL  ANVTI3A3T H INN3IAY ZZLT HONVY8 ONV113A31|{6€6620C MBS || A0
£99ZT¥ JANVE 31V.LS NMOAONNS|€ 19¥9%C S3LVLS d3LINN WNXVOA ETEBL XL| ALID ¥3AN3Q AVMAYO¥4d LSIM 20T HONVYE ALID ¥3AN3Q|£99645T 8dIMBS |Ind A0
£99ZTY JANVE 3LV.LS NMOAONNS|Z 09¥9vC S3LVLS daLINN Ad¥3L 9TEBL XL| Q131INMOY8 AST HLNOS 10T HONVYY8 Q131ANMOYE |9E0P62T 80IABS |Ind A0
L9971 JINVE 31LV.LS NMOANNS|0 TvoZT SALVLS @3LINN AITIOOH CTLEBL XL NMOANNS| 3NN3AVY ¥3LHONVIS HLNOS T0S| MNVE 3LV.LS NMOANNS|/99ZTY (39130 peaH) 82135 ||ng A0

+QSSY_ 1 31340 PeaH 3210 PEAH| LJIqUINN DPO| «WNNINN JIad Anuno)y Aunojy| apoj diz| ajels A $S3IppYy 392435 awen Jejndod| ,assy_al youesg adA) 3djaias youesg| 23e@ aARIAYI| UORIY EIRQ

‘W02 33 AAIIBHI BY3 Ul 33ep LD

*paJinbau J0U 5] SaN|BA 3533 JO UOIIBIYLIBA *AJUO 30UBIBJBS JO) BB SULINOD GSSY Al PUB “JaquINN 32140 ‘AINNINN JId4 «

*A08"aAIBsBl|RIBPEY BU|UOQTA//:sdRYy - uopedjdde auljUD OT-A Y4 3Y3 BIA JO Jew.o) AdoopJey e uj payjwqgns aq Aew Jodal OT-A ¥4 9YL
PPy 40 ‘818)20 ‘850|D ‘8EUBLD JO UOJIIY BIBQ B YHM YOURIg YOBS 104 S3|NPAYDS Youelg d)3sawog OT-A ¥4 HWqns os|e 3snw oA ‘sjuawaiinbas Buiodal OT-A ¥4 8Y3 Ajsnes o)
910N

BLU-2 Y3 JO U] 393[qNs 3y} U] 83e3s pue Ao ‘@uieu uoiNIsul JNoA 3nd ‘30R3U0D Y4 JNOA 03 siy3 Buljlew-a aue NoA 4|
*UOJ3RWIOU] BIOW JOJ BYS S|y} UO SUORONIISU] P3|IEIBP Y3 89S "J9BIUOD GY4 INOA 03 AdOD paAes e puas ‘paysjuly aJe NOA UayM

3INpa30id UOFSTWang

“Jaded pazjs |e8a| Jo/pue ‘Bujjeds a8ed ‘uoejuslio adedspue| Buisn Al) ‘j8ox3 S Ul dn3as aded noA jsnfpe o3 peau Aew noA 4s|| siy3 Bujpupd §

nboe Jo Bujuado 8y} pue uwN|od UORIY BIBQ 3Y) Ul PPY, JB3US pue ‘Blep Youelq 3y} ppe ‘Mod e Jasu| ‘Bujssiw S| youelq ajqepodal e §| ppy
‘UWIN|Od UORJY BIeQ BY3 Ul 21|20, 433U ‘UoiNIIsul AJoyisodap sy} A PRUMO JBABU Sem Pajsi| Youelq e §| :3313j2q
*uwin|od 33eqQ 3AIIIRY3 dY) U} B3eP BINSO|I JO B|BS BY} PUB UWN|OD UORIY BIBQ BY3 Ul 550(), J2JUS ‘PIsO|d JO P|OS SBM Pajs| Youelq e §| :as0|)

‘uwn|od 33 AARIAHI Y3 Ul PI[BA BLIRIS] 351 UOIRULIOUS SIY} UBYM 9)EP B} PUB ULUN|OD UORIY B3RQ BY) Ul 2FUey?), J33Ua ‘eep ay3 3siAaJ ‘238|dUIOdU] JO 398.1100U| S| UOIIRWIOH| Youelq 8y §| :a8uey)

*UWIN|Od UORIY B3BQ 343 U )0, J8IUS ‘4981102 S| UO[IBWIOM| Youelq ayd §| HIO

SuoRY

‘uwn|oo 3jeQ AIIBYHT Y3 U] d1ep ay) Jeyua ‘pauinbal | ‘7
*MoJaq payoads SUOIIOE Y3 JO BIOW JO BUO JBJUS ‘MOJ U] IBD JO UWIN|OD UOPIY 838 ay) U] T

0335 UOPEIFISA PUE UONE[u033y

'9107/£0/10 Y8nody3 passeooid pue paaiadal sem Jey} UOJIBLUIOLUI S303)431 BYe "STO7/TE/ZT JO se aJe ejep ayy
L NMOANNS 40 (68EY0TT) DNI ‘STYYHSINYE NMOANNS Aq pIaY st uopnasul Aloysodap siyL
*(£997TY QS5 QI) NVE FLVLS NMOANNS :uonnsul Aloysodap JnoA 104 sayduelq 4O Is)|  :s3nsay




9102 40 nr
HAANIN

%00} UOWIWO)
%¥8°G - 000°L

%20}S UOWLWO)
%Z8'El - 99G°¢€T

3001S
uowwoy %05 v - 68€'S

39031S
UOWIWOD %Z6'C - 20S'€

G069/ X1 ‘ojebuy ueg
vsn P¥1'SSZ

VSN XL Ho0qqnT
vsn f '8uo) '3's

VSN ‘X1 Yoeoqan

P ‘BU0) "J'S (s)esysni)

g isniL ‘|i| suoy '3 usydels

vsn S3JOA Jf '8U0D 'T'S

VSN ‘X1 ‘pueljens
bZLL OV VI
VSN Pajoalg-ies pJessnoig axIN

INON 30018 VSN X1 ‘Puejiana
uowwoD %69°¢-642'¢ vsn piessnoig syIN
CENTPLHBETS uonjesodiodu] (Anunog ‘ayeys ‘Ajo) EENHFLBET uonesodioou| (Ai3unoo
BuijoA jo sse|n 1o diysuazpin SSaIppYy '§ dWweN BuijoA jo sse|n Jo diysuaziio ‘ajeis ‘Aj1n) ssaippy g aweN
yoe3 jo abejuadiad Jo Ai3uno) yoeg jo abejuasiad Jo Ai3unog
pue JaquinN pue JaquinN

(0)(z)

(a)(2) (e)(2)

(9)(1)

(a)(1) (e)(1)

§102Z-1¢-Z} Buipua seak jeasy ay) Buunp

9JOA 0] Jamod Ypm aiouwl 1o %6 Jo sBuipjoy 10 j03u0d ‘diysiaumo
pey jeys (2)(1)(g) ybnoays (e)(1)g ul paysi| Jou SI8P|OH SBNLINIBS

G10Z-1¢-zZ1 Buipus Jeak [easyy Jo se ajoA 0} Jomod yim aJow
10 %G o sBuip|oy 10 |0J3u09 ‘dIYSIBUMO YJIM SIBP|OH S8131IN29S JUdLIND

S10Z ‘1€ 1aquiadaq Buipu3 sea) |edsiy
sexa] ‘umopung
*Ju| ‘saleysyueg umopung

9-A ¥4 wio4

SI9p|OH Sa1}1INJag ¢ Wwa)| poday



sueg
8BS UMopung

Jojoalqg
/Auspisald Joyoalig VSN X1 ‘pleyumolg
VIN SUON %YE L V/N 821\ 8ANdaX3 Auspisald 821\ V/N ybne sueys
jueg
8]e}S umopung Joyoalig/pleog
J010841g/480JO 8y} jJo ueuwlreyp VSN ‘X1 ‘Puej|eAsT
V/IN SUON %19°G VIN BAINd8X3 uspisald VIN piesssnoig i\
%001} P11
P11 ‘SjuUBWSaAU| alaws|g
‘SJUBWISAAU| B18WSs|] Juspisaid
%001 nessen
nesseN ‘P17 ‘sesudisjug auo)
p1] ‘sesudiajug auo) juapisaid
%001 'ou| ‘sesudisiug suon
*ou| ‘sesudiajug auo) Juspisald
Jueg
%001 ou| ‘Bunoenuo) 038 8jejs umopung lapjoyaleys vSN ‘X1 “o0qgn
ou| ‘Bunoenuon D3s SUON %2e'81 Juspisald Joyoalqg jediouud 110 ® SluswisaAu| "Ip ‘8u0) ‘'S
(pIay sanINoas  (sauelpisqgns jo Auedwo) (sessauisnq Jayjo (sauejpisqns Auedwoy Auedwo) BuipjoH (A1uno) ‘aeis ‘Ai9)
BunoA jo abejusoiad saweu apnjoul) BuipjoH )ueg ul JO saweu apnjoul) Jo saweu apnjauy) Buip|oH jueg YlM uey}  SSaIppy B SaweN
pue sajuedwod  sauelpIsSqNS Ul Sa)IIN23S BunoA sassauisng JayjQ SauelpIsqns yum jueg yum Jayjo ji uonednoosp

JO saweu jisiq)

play aJe sapInoas
Bunoa jo aiow 10
%62 ) (sdiyssauped
sapnjoul) sajuedwod
19YJ0 Jo saweu isi

(2)(v)

sanunoag buiop

jo abejuaaiagd

(Q)Xv)

Jo abejuaaiad

(eXy)

YNM uonisod B 3RIL

(o)e)

uoljisod ® 9l

(a)(g)

uoljisod B 9L

(e)e)

jedidung

(2)

(1)

SLOZ ‘L€ Jaquiadaq Buipu3 Jea, [edsidy
sexa] ‘umopung
*ou| ‘sajeys)yueg umopuns

9-A Hd wiog

(0)(a)(e)(2) pue (0)(a)(e)(1)

siapisu| :p way| poday



V/N

V/N

V/N

8UON

8UON

BUON

%SL°0 VIN

"ou| ‘ejoyumoq
uononpold jo Jebeuepy

%89 L aoueul4/saleS
swis

UYO JO S82I0 MeT]

%96’ | J8umQ

Nueg

8jelS umopung
Jopaiq
Juspisald
821/ 8AIN08X]

sueg
8JelS uMopung
lopalg

Nueg
8JelS umopung
J0y0811Q

/pieog

ay} Jo ueuureyn

Jop0a11q

Joyang
/Aejaioeg

l10)0811Q

VSN ‘XL ‘Ilem
V/N Asupip) 88

lebeuepy
8oueuldy/seleS SN ‘XL ‘AnD leaueqg
paulio umoig BnoQ

VSN ‘X1 “ooqgnT
Asulony swis uyor



SUNDOWN BANKSHARES, INC.

Financial Statements

December 31, 2015 and 2014




IDDLE

COUNTANTS

621 West 7th Street  Plainview, TX 79072 2405 20th Street  Lubbock, TX 79411

To the Board of Directors
Sundown Bankshares. inc
Levelland, Texas

jement is responstbie for the accompanying financial statements of Sundown Bankshares, Inc. (parent

npany only)y and Sundown Bankshares, Inc. (consolidated), which compnse the balance sheet as of December

1, 2015 and 40;14 and the related stataments of income and changes i stackhoiders” equity for the years then

nded i acesidance with accounting prinaiples generally accepted in the United 3tates of America We have

performed a c.o:’.\;nm on engagement in accordance with Statements on Standards for Accounting and Review

Services promuigated by the Accg ».ntng and Review Services Committee of the AICPA We did not audit or
the

f ancial statements nor were we requited 1o perform any procedures to verify the acouracy or
38 3‘ the infonmation p'u».dw by management. Accordingly, we do not express an opimon, a
: provide any form of assurance on these financial statements

£ 'U,{ l-\"'

QN 1oNn. ne

Management has elected to omit substantially all the disclosures and the statement of cash flows required by
accounting ; inciples generally & L.cptad in the United States of Amernca |f the omitled disclosures and statement
ot cash flows were ncluded in the financial statements, they might influence the users conciusions about the
‘:“ll]()u wy 8 f'n ancial p’\s;fi(m ffwl of opwrcmcm. and cash flows Accordingly. the financial statements are not

Phone. 806.293.3681 Fax: 806.293.3338 Phone. 806.281.9245 Fax: 806.293.3338

Member: American Institute of Certified Public Accountants Member: Texas Society of Certified Public Accountants




SUNDOWN BANKSHARES, INC.
(PARENT COMPANY ONLY)
BALANCE SHEETS
DECEMBER 31,2015 AND 2014

2015 2014
ASSETS
Cash $ 1,096,958 $ 1,009,007
Other Assets - -
Investment in unconsolidated subsidiary 14,760,042 12,448,893
Excess cost over equity in subsidiary less
accumulated amortization 88,700 88,700
TOTAL ASSETS S 15,945,700 $ 13,546,600
LIABILITIES AND STOCKHOLDERS' EQUITY
Accrued expenses ) - $ -
TOTAL LIABILITIES - =
STOCKHOLDERS' EQUITY
Common stock, $10 par value; 200,000 shares authorized
119,840 and 109,640 issued and outstanding, respectively 1,198,400 1,096,400
Additional paid-in capital 3,864,481 2,391,769
Retained earnings 10,878,464 10,057,085
Accumulated other comprehensive income 4,355 1,346
TOTAL STOCKHOLDERS' EQUITY 15,945,700 13,546,600
TOTAL LIABILITIES AND
STOCKHOLDERS' EQUITY $ 15,945,700 $ 13,546,600

See accountants' compilation report



SUNDOWN BANKSHARES, INC.
(PARENT COMPANY ONLY)
STATEMENTS OF INCOME

FOR THE YEARS ENDED DECEMBER 31, 2015 AND 2014

REVENUE
Equity in earnings of unconsolidated subsidiary

TOTAL REVENUE

OPERATING EXPENSES
Other expenses

TOTAL OPERATING EXPENSES

INCOME BEFORE FEDERAL INCOME TAX
BENEFIT (EXPENSE)

FEDERAL INCOME TAXES

NET INCOME

OTHER COMPREHENSIVE INCOME, NET OF TAX
Change in unrealized gain (loss) on securities

TOTAL COMPREHENSIVE INCOME

See accountants' compilation report

2015 2014
$ 1,808,139 $ 1,830,868
1,808,139 1,830,868
- 20,318
- 20,318
1,808,139 1,810,550
1,808,139 1,810,550
3,009 20,244
$ 1,811,148 $ 1,830,794
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SUNDOWN BANKSHARES, INC.
CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2015 AND 2014

ASSETS
Cash and Cash Equivalents
Cash and due from banks
Total Cash and Cash Equivalents

Investment Securities
Available-for-sale
Held-to-maturity
Total Investment Securities

Loans, net of allowance for loan losses

Federal Home Loan Bank stock

Accrued interest receivable

Premises and equipment, net

Excess of cost over equity in acquired company
Other assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY
Deposits
Noninterest bearing
Savings and NOW deposits
Other time deposits
Total Deposits
Fed funds purchased
Interest payable and other liabilities
TOTAL LIABILITIES

STOCKHOLDERS' EQUITY
Common stock, $10 par value; 200,000 shares authorized
119,840 and 109,640 issued and outstanding, respectively
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income
TOTAL STOCKHOLDERS' EQUITY

TOTAL LIABILITIES AND
STOCKHOLDERS' EQUITY

See accountants' compilation report

2015 2014
$ 21,912,206 $ 63,588,180
21,912,206 63,588,180
351,487 4,349,072
43,261,812 30,233,300
43,613,299 34,582,372
85,023,550 89,223,649
76,900 72,200
1,977,557 1,953,001
2,652,723 2,617,306
88,700 88,700
544,510 404,381
$ 155,889,445 $ 192,529,789
S 49,066,377 $ 108,001,246
61,276,904 40,789,173
28,922,100 29,738,920
139,265,381 178,529,339
678,364 453,850
139,943,745 178,983,189
1,198,400 1,096,400
3,864,481 2,391,769
10,878,464 10,057,085
4,355 1,346
15,945,700 13,546,600
$ 155,889,445 $ 192,529,789




SUNDOWN BANKSHARES, INC.
CONSOLIDATED STATEMENTS OF INCOME
YEARS ENDED DECEMBER 31, 2015 AND 2014

INTEREST INCOME
Interest and fees on loans $
Interest on investment securities
Interest on federal funds sold

TOTAL INTEREST INCOME

INTEREST EXPENSE
Interest expense on deposits
Interest expense on borrowings

TOTAL INTEREST EXPENSE

NET INTEREST INCOME

PROVISION FOR LOAN LOSSES

NET INTEREST INCOME AFTER PROVISION
FOR LOAN LOSSES

OTHER INCOME
Dividend income
Service charges and fees
Other service charges and fees
Other income

TOTAL OTHER INCOME

OTHER EXPENSES
Salaries and employee benefits
Occupancy expense
Other operating expenses

TOTAL OTHER EXPENSES

INCOME BEFORE INCOME TAXES

INCOME TAXES

NET INCOME $

OTHER COMPRHENSIVE INCOME, NET OF TAX
Change in unrealized gain (loss) on available for sale securities

TOTAL COMPREHENSIVE INCOME $

2015 2014
4,362,372 4,447218
1,330,232 1,275,829
70,214 90,681
5,762,818 5,813,728
329,147 275,855
- 10
329,147 275,865
5,433,671 5,537,863
130,747 29,083
5,302,924 5,508,780
274 271
999,466 1,032,762
112,969 175,111
95,997 37,132
1,208,706 1,245,276
2,634,315 2,586,085
628,440 569,272
1,213,557 1,274,659
4,476,312 4,430,016
2,035,318 2,324,040
221,179 513,490
1,808,139 1,810,550
3,009 20,244
1,811,148 1,830,794

See accountants' compilation report
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