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Annual Report of Holding Companies—FR Y-6

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)); sections 8(a)
and 13(a) of the International Banking Act (12 U.S.C. §§ 3106(a)
and 3108(a)); sections 11(a)(1), 25, and 25A of the Federal
Reserve Act (12 U.S.C. §§ 248(a)(1), 602, and 611a); and sec-
tions 113, 165, 312, 618, and 809 of the Dodd-Frank Act (12 U.S.C.
§§ 5361, 56365, 5412, 1850a(c)(1), and 5468(b)(1)). 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, top-tier.savings and loan holding companies, and U.S. inter-
mediate holding companies organized under U.S. law, and by
any foreign banking organization that does not meet the require-
ments of and is not treated as a qualifying foreign banking orga-
nization under Section 211.23 of Regulation K (12 C.FR. §
211.23). (See page one of the general instructions for more detail
of who must file.) The Federal Reserve may not conduct or spon-
sor, 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 chairman of the board must
sign the report. If the holding company is an ESOP/ESOT formed as
a corporation or is an LLC, see the General Instructions for the
authorized individual who must sign the report.

I, Phillip D. Green

Name of the Holding Company Director and Official

Chairman and CEO

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,
eporter and individual consent to public release of all
pQt concernjng that individual,

Signature of Holding Company Director and Official

S5-¢+-/17

Date of Signature

Date of Report (top-tier holding company's fiscal year-end):

December 31, 2016
Manth / Day / Year

N/A
Reporter's Legal Entity Identifier (LEI) (20-Character LEI Code)

Reporter's Name, Street, and Mailing Address

Cullen/Frost Bankers, Inc.

Legal Title of Holding Company

100 W, Houston St. / P,O. Box 1600
(Mailing Address of the Holding Company) Street / P.O, Box
San Antonio X

City State

78296
Zip Code

Physical Location (if different from mailing address)

Person to whom questions about this report should be directed:
Steven M. Garza Vice President
Name Title
210-220-4864

Area Code / Phone Number / Extension

210-220-4325

Area Code / FAX Number

sgarza@frostbank.com

E-mail Address

www.frostbank.com

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

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

[ is included with the FR Y-6 report

[ will be sent under separate cover

[ is not prepared

For Federal Reserve Bank Use Only

RSSD ID
C.L

Is confidential treatment requested for any portion |0=No
of this report submission?.........covevvviicinieiinnn 1=Yes| 1

In accordance with the General Instructions for this report
(check only one),

1. a letter justifying this request is being provided along

with the report ......ccoviivviiiiii
2. aletter justifying this request has been provided
SOPAratelY...iiiiviiiieriii i D

NOTE: Information for which confidential treatment is being
requested must be provided separately and labeled
as "confidential.”

Public reporting burden for this information collection is estimated to vary from 1.3 to 101 hours per response, with an average of 5.50 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.

12/2016
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Report Item 1: Annual Report to Shareholders

A holding company that prepares an annual report for its shareholders and is not
registered with the Securities and Exchange Commission (SEC) must submit the number
of copies of the annual report specified by the appropriate Reserve Bank with its FR Y-6.
If the annual report is not available by the submission date, the holding company must
inform the appropriate Federal Reserve Bank that it will forward its annual report to the
appropriate Federal Reserve Bank as soon as practicable.

A top-tier holding company that is not registered with the SEC must indicate on page 1
of the form (per check box at lower left-hand cover) that an annual report to
shareholders: (a) is included with the FR Y-6 report, (b) will be sent under separate
cover, or (c) is not prepared. An annual report is to be submitted to the Federal Reserve
only if such a report is created for shareholders. Holding companies do not need to
create an annual report if such report is not normally created for shareholders.

Holding companies may be required to submit, at the discretion of their appropriate
Federal Reserve Bank, free-form comparative financial statements, footnotes and any
other information that is deemed necessary by their appropriate Federal Reserve Bank to
fulfill its supervisory responsibilities. The Federal Reserve may request that such
financial statements and footnotes should be audited by an independent public
accountant.

RESPONSE:
None
Report Item 2a: Organization Chart

Submit an organization chart indicating the Reporter and its interest in all entities as
defined below. This includes: (a) companies reportable on the Report of Changes in
Organizational Structure (FR Y-10) and (b) additional companies reportable on the FR
Y-6. The Organization chart may be in a diagram or list format. It should disclose the:

1. Full legal names (use abbreviations only if part of the legal name);
2. The Legal Entity Identifier (LEI) (if the entity already has one)'
3. Physical address (i.e., city and state/country) of each entity;

4. State or country (if foreign) of incorporation of each entity. Companies that
are incorporated or organized in the U.S. should only report the state of
incorporation. Companies that are incorporated or organized outside the U.S.
should only report the country of incorporation. The state or country (if
foreign) of incorporation is required for all business organization types. For
instance, limited liability companies should report the state or country (if
foreign) in which they filed their articles of organization;

1 The top-tier holding company (Reporter) must provide the LEI for itself and any subsidiary reportable on the FR Y-6 if they already have
one. If the Reporter or any of its subsidiaries do not have a LEL, it is not required to obtain one. See the FR Y-10 Glossary for definition
of a “Legal Entity Identifier (LEI).”
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5. Intercompany ownership and control relationships, (including any interest
held by a Reporter in an entity through more than one direct holder); and

6. Percentage ownership (of voting and nonvoting equity or other interests) by
each direct holder. For partnerships and limited liability companies, the
specific partner or member interest should be provided (i.e., general or
limited partner, managing or non-managing member).

To determine the appropriate percentage to report, round the actual number down to the
nearest whole percentage. For example, a percentage of 79.85 should be rounded down
to 79.

Note: There are two exceptions to this rounding rule: when the percentage is greater
than 50 but less than 51, report the percentage as 51, or if the percentage is greater than
0 but less than 1, report the percentage as 1.

As described below the FR Y-6 Organization Chart may have companies in addition to
those reportable on the FR Y-10. The top-tier bank holding company may choose how to
report those differences using one of the following two options. One option is a single
organization chart, annotated to indicate those companies reportable on the FR Y-6
Organizational Chart, but not reportable on the FR Y-10. Option two is an organization
chart showing the companies that are solely reportable on the FR Y-10 and a separate
listing that shows companies that are reportable on the FR Y-6 but are not reportable on
the FR Y-10.

Companies reportable on the FR Y-10 and thus reportable on the FR Y-6:

(1) Top-tier holding companies organized under U.S. law, regardless of financial
holding company status;

(2) Foreign banking organizations that do not meet the requirements of and are
not treated as qualifying foreign banking organizations under section 211.23
of Regulation K;

(3) Holding companies, U.S. banks, savings associations or foreign banking
organizations in which a Reporter directly or indirectly in the aggregate
controls, owns, or holds, more than 5 percent of any class of voting
securities,? or which the Reporter otherwise directly or indirectly controls;

(4) Companies other than holding companies, U.S. banks and savings
associations or foreign banking organizations ("Nonbanking Companies" for
purposes of the FR Y-6) that the Reporter controls directly or indirectly.’ This
includes financial and other nonbank subsidiaries of banks and savings
associations controlled by a bank holding company;

2 In general, a Reporter is considered to control all securities which it or its subsidiaries have the power to vote, but not securities held in
a fiduciary capacity. However, securities held by a Reporter (or its subsidiary) as fiduciary are deemed controlled by the Reporter if
the securities are held for the benefit of employees, securities holders, members, affiliates of the Reporter or any Reporter subsidiary,
or if the securities are of a holding company, bank or savings association organized under U.S. law and the Reporter has directly or
indirectly had the sole power to vote the securities for more than 2 years. In addition, a security that is convertible into a voting
security at a holder's option is deemed to be a share of the class into which the security is convertible. The holding company should
check to see if any other basis for control exists (such as a management agreement or the power to control the election of a majority of
directors).

3 To determine whether one company controls another company, apply the standard for control as defined in the glossary of the FY - 10.



Cullen/Frost Bankers, Inc.
Form Y-6

(5) Large banking and insurance company investments made by an affiliate of a
financial holding company are reportable if the financial holding company
and it affiliates on a combined basis acquired more than 5 percent of the
voting securities, assets, or ownership interest of a company engaged in a
nonfinancial activity at a cost that exceeds the lesser of 5 percent of the
parent financial holding company's Tier 1 capital (or total capital for FR Y-
9SP filers) or $200 million;

(6) Any entity not mentioned above that is required to file a regulatory financial
report with the Federal Reserve System; and

(7) Any company (even if it does not otherwise meet the reporting criteria) that is
both a subsidiary of the Reporter and parent of a reportable company.

This list of companies reportable on the FR Y-10 includes a Reporter's directly or
indirectly held subsidiaries that are direct or indirect holders of any of the above
companies.

Additional companies reportable on the FR Y-6:

For bank holding companies and U.S. intermediate holding companies, include
Nonbanking Companies in which the Reporter directly or indirectly in the aggregate
controls 5 percent or more, but less than 25 percent of the outstanding shares of any class
of voting securities (>=5% to <25%).

For savings and loan holding companies, include Nonbanking Companies in which the
Reporter directly or indirectly in the aggregate controls 5 percent or more, but less than
or equal to 25 percent of the outstanding shares of any class of voting securities (>=5%
to <=25%).

With respect to such companies, a Reporter should not report the exact percentage of
voting securities that it controls on the organizational chart. The Report only needs to
indicate that the company is not reportable on the FR Y-10.

Companies not reportable on the FR Y-6 Organization Chart:

(1) Inactive Companies: Any company that exists as a matter of law, but does not
engage in any business activity. The company becomes reportable once it
begins to engage in business. Note that inactive companies include companies
that have been set-up as name-saving organizations or have been formed or
incorporated but do not yet conduct any business activity. Any company that
is inactive as of the end of the reporting period does not need to be reported
on the FR Y-6;
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2)

©)

“4)

)

Companies Held by a Small Business Investment Company: Any company
controlled directly or indirectly by a Small Business Investment Company
that is registered with the Small Business Administration, unless the interest
in the company is a reportable merchant banking or insurance company
investment on the FR Y-10;

Debts Previously Contracted: An interest in a nonbanking company acquired
to secure or collect a debt previously contracted or in a nonbanking company
that solely holds assets acquired in satisfaction of a debt previously
contracted. A company that holds only foreclosed properties should not be
reported. Contrarily, a company that holds a mixture of foreclosed properties
and nonperforming loans that are not yet in default should be reported.

Interests Held as Collateral: Interest held solely as collateral securing an
extension of credit.

Companies Controlled Through an Insurance Underwriter: Any nonbanking

- company organized under U.S. federal or state law, if controlled directly or

(6)

()

(®)

©)

indirectly by an insurance underwriter. This exception does not apply to any
of the following: (a) a Nonbanking Company that is the underwriter's highest-
tier provider in the U.S. of any primary line of insurance, (b) a Nonbanking
Company required to file a financial report with the Federal Reserve System,
or (¢) any interest that is a reportable merchant banking or insurance company
investment;

Advising and Administering a Mutual Fund: Note that advising and
administering a mutual fund does not by itself constitute a reportable interest
of a Reporter in a fund;

Special Purpose Vehicles (SPV): Any company formed for specific leasing
transactions, such as a special purpose vehicle engaged in a single leasing
transaction;*

Companies Required to be Conformed or Divested: Any company which
must be divested, or the activities of which must be conformed, pursuant to
Sections 4(a)(2) or 4(n)(7) of the Bank Holding Company Act and Section
10(c) of the Home Owners’ Loan Act, or pursuant to a commitment made to
the Board or the Federal Reserve Bank (see also 12 CFR 225.85);

Other Merchant Banking or Insurance Company Investments: Unless such an
investment is reportable on the FR Y-10 (see above), it is not reportable on
the FR Y-6; and

4 Note that an interest in a Variable Interest Entity (as defined in ASC Subtopic 810-10, Consolidation — Overall (formally
FASB Interpretation No.46 (Revised), Consolidation of Variable Interest Entities, as amended by FASB Statement 167,
Amendments to FASB Interpretation No, 46(R)) typically will not be reportable on either the FR Y-6 or FR Y-10 so long as
the Reporter does not control the entity.
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(10) Public Welfare Investment. Public welfare investments subject to prior-notice
or post-notice filing requirements with federal banking agencies (such as a
CD-1 or H-6), if held through a company that has been reported on the FR Y-
10 and that is principally engaged in community development or public
welfare investment activities.

See Appendix A for a sample organization chart.

RESPONSE:
Chart and ownership percentages included in this report.
Report Item 2b: Domestic Branch Listing

A few weeks after a Reporter's fiscal year-end, a list of domestic branches (henceforth
referred to as a branch report) of each domestic depository institution and Edge and
agreement corporations within the Reporter's organization will be available for download
at http:/structurelists.federalreserve.gov/. If a Reporter has questions on accessing its
branch report, the Reporter should contact its local Federal Reserve Bank. The Reporter
is required to verify and reconcile the branch report(s) against the actual domestic
branches of each depository institution, including Edge and agreement corporations that
were in operation as of its fiscal year-end. Any corrections, including closures,
openings, and additions to the branch report(s) shall be submitted with the FR Y-6 report
by the deadline date. Additionally, the verification of all branch structure data, including
any corrections, shall be reported to the appropriate Federal Reserve Bank using the
same format provided by the Federal Reserve Bank.

Information is required for all reportable domestic branches and offices (henceforth
referred to as branches). Domestic branches are defined as: 1) branches located in the
fifty states of the United States, which are branches of the U.S. depository institutions;
and 2) branches located in the U.S. territories, which are located in the same territory as
their head office depository institution. A FR Y-10 report is also necessary to report
branch changes.

For purposes of this report item, a branch is any location or facility of a domestic
depository institution, including the main office, where any of the following occur:
accounts are opened, deposits are accepted, checks are paid or loans are granted.
Reportable branches include, but are not limited to: brick and mortar locations, drive-in
facilities, mobile/seasonal offices, offices on domestic or foreign military bases of
government installations, paying or receiving stations or units (not stand-alone
Automated Teller Machines (ATMs)), and Internet and Phone Banking locations where a
customer can open accounts, make deposits or borrow money.

The following information should be verified for each branch:

e Popular name of the branch (please include the word mobile in the
popular name of a mobile office),

e Date the branch opened, closed, or experienced a change,

e Street address (post office boxes are not appropriate),

e City,
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e County,
e State or province,
e Country,

e Zip or postal code, and
e Applicable branch service type.

Branch Service Type
The branch service types should be verified for each branch.

Full Service - A branch that accepts deposits, makes loans, opens/closes
accounts, has a loan officer and full-time staff on site, maintains normal
hours, and may have safe deposit facilities on site. The site may be owned or
leased by the institution or located in a retail facility such as a supermarket.

Limited Service - A branch that accepts deposits and payments; however, it
may not offer other services. Examples include a Military Facility that
operates on a military base for the sole purpose of cashing military and
government payroll checks, a drive-through facility that can accept deposits
and make payments but may not offer other services, a mobile/seasonal or
otherwise temporary branch that may not have a fixed location or is only open
for a limited period, or a limited service facility located in a retail
establishment. When reporting the current address for a mobile branch, use
the address of the main office.

Trust - An office that only conducts trust activities and does not accept
deposits.

Electronic Banking - A facility with phone, PC, and/or website services
through which customers can open accounts, apply for loans, make fund
transfers into accounts and other types of electronic transactions from a
remote location.

NOTE: For Electronic Banking branches, the current address should be the same as that
of the operations center that performs the back room operations associated with this
activity.

Note: A branch does not include Administrative offices, Loan Production offices,

Consumer Credit offices, stand-alone ATMs, Contractual offices, Customer Bank
Communications Terminals (CBCT) and Electronic Fund Transfer Units (EFTU).

RESPONSE:
Domestic Branch listing submitted with the FR Y-6 report.

Report Item 3: Securities Holders

The top-tier holding company must file Report Item 3. In a multi-tiered holding company
organization the top-tier holding company must also submit as part of its FR Y-6 a separate
Report Item 3 for each lower tier holding company.
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(1) List each securities holder, of record, that directly or indirectly owns,
controls, or holds with power to vote 5 percent or more of any class of
voting securities of the holding company as of the fiscal year end of the
holding company. In addition, list each person, entity, or person acting in
concert (including families®), that holds options, warrants or other securities
or rights that can be converted into or exercised for voting securities, which,
in their aggregate, and including voting securities currently held, would
equal or exceed 5 percent of any such class of voting securities. When
calculating the ownership percentage, please use the following formula:

(Individual’s Voting Shares +
Individual’s Options and Warrants)
Ownership = (Total Outstanding Voting Shares +
Individual’s Options and Warrants)

Please keep the following in mind regarding options and warrants:

(i)  When calculating ownership for an individual, look only to that
individual’s options and warrants, and

(i)  Options and warrants are counted whether they are unexercised or
“out of the money.”

When the shares of the holding company are held by a nominee or in street
names, list beneficial owners to the extent information is available. For
holding companies that are partnerships, list each partner who has a 5
percent or more ownership interest. Include all general partner interests in
each reportable holding company. Also, include warrants issued through the
Trouble Asset Relief Program Capital Purchase Program (TARP CPP) by
the U.S. Treasury to purchase shares of common stock of public holding
companies. Small Business Lending Fund (SBLF) investments of 5% or
more are reportable in Report Item 3 and should be treated similar to TARP
CPP. The SBLF program and TARP CPP have similar funding mechanisms
and regulatory reporting requirements. (See the TARP CPP and SBLP
programs at the U.S. Treasury website:
http://www.treasury.gov/Pages/default.aspx for details on the warrants.)

For each securities holder, include any entity listed above, provide the following:

(a) Name, city and state/country (do not include the street address or
social security number); '

(b) Country of citizenship (if an individual) or country of incorporation (if a
company); and

3 Family includes a person’s father, mother, stepfather, stepmother, brother, sister, stepbrother, stepsister, son, daughter, stepson,

stepdaughter, grandparent, grandson, granddaughter, father-in-law, mother-in-law, brother-in-law, sister-in-law,
son-in-law, daughter-in-law, the spouse of any of the foregoing, and the person’s spouse.
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(c)

RESPONSE:

(a)

(®)
(c)

Number of securities and percentage of each class of voting securities
owned, controlled, or held with power to vote (listing separately the
number of options, warrants or other securities or rights) or, in the case
of a partnership, the proportionate interest.

Frost Bank
San Antonio, Texas/USA

USA

At December 31, 2016, Frost Bank the bank subsidiary of Cullen/Frost,
held of record in various fiduciary capacities an aggregate of 4,912,562
shares. Frost Bank had sole voting power for 328,578 shares and had
shared voting power for 7,125 shares. Frost Bank had sole investment
power for 336,190 shares, and shared investment power for 3,716
shares. All of the shares are held by Frost Bank. Frost Bank has
reported that the securities registered in its name as fiduciary or in the
various names of its nominees are owned by many separate accounts.
The accounts are governed by separate instruments which set forth the
powers of the fiduciary with regard to the securities held. The shares
which Frost Bank has sole or shared voting and investment authority, do
not include 3,137,541 shares held by participants in the Cullen/Frost
401(k) Stock Purchase Plan.

Percent of class of voting shares 5.47%

(a)

(b)
(©)

BlackRock Inc.
New York, New York /USA

USA

At December 31, 2016 entities associated with BlackRock Inc. owned
4,431,986 shares, all of which it had investment authority over.
BlackRock Inc, had sole voting authority over 4,241,198 shares (or
6.68% of the class of voting shares). There were no shares owned with
shared voting authority.

(a)

(b)
(c)

State Street Corporation
Boston, Massachusetts/USA

USA

At December 31, 2016 entities associated with State Street Corporation
owned 6,372,780 shares, all of which it had shared investment authority
over. State Street Corporation owned 6,372,780 shares which had
shared voting authority (or 10.04% of the class of voting shares). There
were no shares owned with sole voting authority.

AMENDED
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(2) List any securities holder not listed in section 3(1) above that owned or
controlled 5 percent or more of any class of voting securities in the holding
company during the fiscal year for which the report is being filed. In
addition, list each person or entity, or person acting in concert (including
families®) that held options, warrants or other securities or rights that could
have been converted into or exercised for voting securities, which, in their
aggregate, and including voting securities held, would have equaled or
exceeded 5 percent of any such class of voting securities.

For each securities holder, including any entity referenced above, list the following:

(a) Name, city and state/country (do not include street address or social
security number);

(b) Country of citizenship (if an individual) or country of incorporation (if a
company); and

(c) Number of securities and percentage of each class of voting securities
owned, controlled, or held with power to vote (listing separately the
number of options, warrants or other securities or rights) or, in the case
of a partnership, the proportionate interest.

RESPONSE:

None

For trusts that meet the definition of a company contained in Regulation Y (12 CFR
225.2(d)), including employee benefit plans (i.e., ESOPs, profit sharing trusts, etc.) that
are bank holding companies, and for trusts that meet the definition of savings and loan
holding company contained in Regulation LL (12 CFR 238.2(m)(2)), report each
trustee or designated individual that has the power to vote those securities held in the
employee benefit plan. In addition, describe the provision in the trust for voting the
securities controlled by the plan.

The estate of deceased securities holders should be recorded as the securities holder of
record until the estate has been settled.

See Appendix A for a sample of a securities holder list.

RESPONSE:

None

5 Family includes a person’s father, mother, stepfather, stepmother, brother, sister, stepbrother, stepsister, son, daughter, stepson,

stepdaughter, grandparent, grandson, granddaughter, father-in-law, mother-in-law, brother-in-law, sister-in-law, son-in-law,
daughter-in-law, the spouse of any of the foregoing, and the person’s spouse.
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Report Item 4: Insiders

The top-tier holding company must file Report Item 4. In a multi-tiered holding
company organization the top-tier holding company must also submit as part of its FR
Y-6 a separate Report Item 4 for each lower tier holding company.

List each principal securities holder, director, trustee, partner, executive officer, or
person exercising similar functions of the holding company, regardless of title or

compensation, as of the fiscal year end, showing the following:

(1) Name, city and state/country (do not include street address or social
security number);

(2) Principal occupation, if other than with the holding company;
(3) Title or position with:
(a) the holding company;

(b) all direct and indirect subsidiaries (including the name of the
subsidiary(s)) of the holding company; and

(¢) any other company in which the person is a director, trustee, partner, or
executive officer; and

(4) Percentage of each class of voting securities owned, controlled, or held with
power to vote (including options, warrants or other securities or rights that
can be converted into or exercised for voting securities) in:

(a) the holding company;

(b) direct and indirect subsidiaries (including the name of the subsidiary(s))
of the holding company; and

(¢) any other company, if 25 percent or more of its outstanding voting
securities or proportionate interest in a partnership are held. List the
name of the company and the percentage of voting securities owned,
controlled, or held with power to vote.

For purposes of Report Item 4, the following definitions apply:

An "executive officer” of a company, bank, or savings association generally means a
person who participates or has authority to participate (other than in the capacity of a
director) in major policy-making functions of the company, bank, or savings association
whether or not:

(1) the officer has an official title,

(2) the title designates the officer an assistant, or
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(3) the officer is serving without salary or other compensation.

Trustees and administrative committee members are considered executive officers of an
employee benefit plan.

An "insider" means an executive officer, director, or principal securities holder, and
includes any related interest of such a person.

A "principal securities holder" generally means an individual or a company (other than
an insured bank) that directly or indirectly, or acting through or in concert® with one or
more persons (including families’), owns, controls, or has the power to vote 10 percent
or more of any class of voting securities of a member bank or company. In addition,
list each person or entity that holds options, warrants or other securities or rights that
can be converted into or, which, in their aggregate, and including voting securities
currently held, would exceed 10 percent of any such class of voting securities. For
example, an individual or entity that currently holds 7 percent of a class of voting
securities and options that would represent an additional 3 percent of such class of
voting securities if exercised should be included in this report item.

A "Company" means any corporation, partnership, trust (business or otherwise),
association, joint venture, pool syndicate, sole proprietorship, unincorporated
organization, or any other form of business entity not specifically listed herein.
However, for purpose of this report, the term does not include:
(1) An insured depository institution (as defined in 12 U.S.C. 1813); or
(2) A corporation the majority of the shares of which are owned by the United
States or by any State.

See Appendix A for a sample of a securities holder list.

RESPONSE:

Confidential treatment was sought on report item 4: (3)(c) and report item 4: (4)(c).
The responses for which confidential treatment was requested may be found in the
confidential volume.

Acting in concert includes knowing participation in a joint activity or parallel action towards a common goal of acquiring control of
a state member bank or holding company whether or not pursuant to an express agreement.

Family includes a person’s father, mother, stepfather, stepmother, brother, sister, stepbrother, stepsister, son, daughter, stepson,
stepdaughter, grandparent, grandson, granddaughter, father-in-law, mother-in-law, the spouse of any of the foregoing, and the
person’s spouse.
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