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Board of Governors of the Federa! Reserve System

Annua Report of Ho ding Gompanies-FR Y-

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

This Report is required by law: Section 5(cX1XA) of the Bank This report form is to be filed by all top-tier bank holding compa-
Holding CompanyAct (12 U.S.C. S 1844(c)(1)(A)); sections 8(a) nies, top-tiersavings and loan holding companies, and U.S. inter-
and 13(a) of the lnternational BankingAct ('12 U.S.C. SS 3106(a) mediate holding companies organized under U.S. law, and by
and 3108(a)); sections 11(a)(1), 25, and 25A of the Federal any foreign banking organization that does not meet the require-
Reserve Act (12 U.S.C. SS 2a8@)(1), 602, and 611a); and sec- ments of and is not treated as a qualifying foreign banking orga-
tions113, 165,312,618,and809oftheDodd-FrankAct(12U.S.C nization under Section 211.23 of Regulation K (12 C.F.R. S

SS 5361, 5365, 5412, 1850a(c)(1), and 5468(b)(1)). Return to the 211-23). (See page one of the general instructions for more detail
appropriate Federal Reserve Bank the original and the number of of who must file ) The Federal Reserve may not conduct or spon-
copies specined 

;":,,#i"ffi:',31''sli"1,El",iiJ:3il ';,Jr:["=':'':,":""i,??:13
OMB control number.

NOTE: The Annual Repoft 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. ln the event
that the top{ier 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. lf the holding company is an ESOP/ESOT formed as
a corporation or is an LLC, see the General lnstructions for the
authorized individual who must sign the report.
l, Jay Messenger

Name of the Holding Company Director and Official

Director, Secretary/Treasurer

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

December 31 2016

Hiqh Plains Bancshares. lnc.

Title of the Holding Company Director and Official

attest that lhe Annual Repoft 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
repod, the Reporler cedifies that it has the authority to provide this
information to the Federal Reserve. The Reporler also certifies
that it has the authoity, 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 lnformation,' 12 C F.R. Paft 261 ,

8062724561

and individual consent to public release of all Area code / FAx Number

conceming that individual.

Month/Day/Year

nla
Reporter's Legal Entity ldentifier (LEl) (20-Character LEI Code)

Reporter's Name, Street, and Mailing Address

Legal Title of Holding Company

P. O. Box 1010
(Mailing Address of the Holding Company) Street / PO. Box

Muleshoe TX 79347
City State Zip Code

101 W. American Blvd. Muleshoe Texas 79347
Physical Location (if different from mailing address)

Person to whom questions about this report should be directed
Jay Messenger Secretary/Treasurer
Name 'l'itle

Area Code / Phone Number / Extension

8062723521

iav. messenoer@muleshoestatebank com
E-mail Address

m uleshoestatebank.com
Address (URL) for the Holding Company's web page

that the
details in

Signature

Date of

Director and
)

.)

For Federal Reserve Bank Use Only

RSSDTD lt j?oll
cl

Public repoding burden for this infomatim collection is estimated to var from 1.3 to 101 hours per response, with an average of 5 50 houB per respons, including time to gather and

infomation, including suggestions for reducing this burden to: Seqetary, Board of GovemoE of the FedeEl ReseNe Syslem, 20th and C Streets, NW \ bshington, DC 20551, and to the
Ofne of Managemenl and Budgel, Paperwork Reduction Prcject (71000297). t /hshington, DC 20503. 

12/2016

]-lAR 3 L 2O1I

NIC UNIT

For holding companies not registered with the SEC-
lndicate status of Annual Report to Shareholders:

E[ is included with the FR Y-6 report

E wtt oe sent under separate cover
E is not prepared

0=No

1=Yes 0
ls confidential treatment requested for any portion

ln accordance with the General lnstructions for this report
(check only one),

1. a letter justifying thls request is belng provided along
with the report ..........

2. a letterjustifying thls request has been provided
separately.. . ..

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

tr

ol this report submission?.......
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Report ltem 3 (1)
HIGH PLAINS BANCSHARES

SHAREHOLDERS
2016

Name # Shares TotalShares % Owned as group
Brimhall, Van, DVM
Olton, Texas 79064
U.S.A.

Cox, Carol, IRA
Cox, Carol, Roth IRA
Cox, Edwin R.

Cox, Edwin R., Roth IRA
Cox, Edwin R., IRA
Richmond, Texas 73407
U.S.A.

Finney, Robert E.
Muleshoe, Texas 79347
U.S.A.

W.T. Hutton, Roth IRA
W.T. Hutton
Muleshoe, Texas 79347
U.S.A.

Jordan Family Rev. Trust
Clovis, NM 88101
U.S.A.

Fred Locker
Muleshoe, Texas 79347
U.S.A.

Boyd or Wilma Magby
Muleshoe, Texas 79347
U.S.A.

Messenger, Jay or Sally
Messenger, Jay Roth IRA
Messenger, Sally Roth IRA
Muleshoe, Texas 79347
U.S.A

Neel, Jo Dean
Neel, Jo Dean lRA
Neel, Merlyn
Neel, Merlyn IRA
Muleshoe, Texas 79347
U.S.A.

7,200

245
1,230
4,300
1,230

381

1 1,805

4,583
2,100

4,800

5,040

4,800

2,638
2,113

99

3,600
124

6,300
125

7,200

7,386

11,805

6,683

4,800

5,040

4,800

4,850

10,149

7.50%

7.69%

12.30%

6.96%

5.00%

5.25%

5.00%

5.05%

10.57o/o



HIGH PLAINS BANCSHARES, INC.
DECEMBE,R 3 7,2016

{.:1,*NONE*{<*

FRY-6
REPORT ITEM 3 (2)

High Plains Bancshares, Inc. Y-6 ltem3 2Ol7
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AGENDA
HIGH PLAINS BANCSHARES
STOCKHOLDERS MEETING

February 21,2017

I. Call meeting to order

II. Ascertain that a quorum is present

III. Election of Chairman and Secretary of the meeting

IV. Set the number of Directors at NINE and elect directors for 2017

Edwin R. Cox
W. T. Hutton
Don McElroy
Robert Montgomery
Jerry Redwine

Robert E. Finney
Fred Locker
Jay Messenger
MerlynNeel

V. Approve minutes of stockholders meeting held February 16,2016

VI. To consider and vote on proposal to approve the Agreement and Plan of
Reorganization, dated as of January I0, 2017 (the "reorganization agreement"), by
and among HPB, AIM Bancshares,Inc. ("AIM") and AIM Acquisition Corporation, a
wholly-owned subsidiary of AIM ('Newco"), providing for the acquisition of all of
the issued and outstanding shares of common stock of HPB by AIM pursuant to a
merger of Newco with and into HPB on the terms and subject to the conditions
contained therein.

VII. Approve the following resolution:

BE IT RESOLVED, that the shareholders hereby approve, rati$, and adopt all
legal proceedings of the Board of Directors, Officers, and Agents, of the High Plains
Bancshares, Inc., of Muleshoe, Texas, since the last annual stockholders' meeting held
February 16,2016.

VIII. Discuss Financials

IX. Merger of the bank.

X. Adjourn



HIGH PLAINS BANCSHARES, INC.
101 West American Boulevard

Muleshoe, Texas79347

January 12,2017

Dear shareholder of High Plains Bancshares, Inc.:

You are cordially invited to attend the annual meeting of the shareholders of High Plains Bancshares, Inc.
("HPB") on Tuesday, February 21,2017, at 4:00 p.m., local time, at the home office of HPB located at I0l West
American Boulevard, Muleshoe, Texas 79347. The accompanying notice of annual meeting of shareholders and
proxy statement describe the items to be considered and acted upon by the shareholders at the annual meeting. We
encourage you to carefully review the materials before voting.

At the annual meeting, you will be asked to consider and vote on a proposal to elect nine (9) directors and a
proposal to approve the Agreement and Plan of Reorganization, dated as of January 10,2017, by and among HPB,
AIM Bancshares, Inc. ('AIM') and AIM Acquisition Corporation, a wholly-owned subsidiary of AIM ("Newco"),
which provides for the acquisition of all of the issued and outstanding shares of common stock of HPB by AIM by
virtue of the merger of Newco with and into HPB.

If the merger is completed, each share of IIPB common stock, other than dissenting shares, will be
converted into the right to receive cash in the amount of approximately $127.08, subject to adjustment. AM will
pay our shareholders total consideration of approximately $12.2 million in cash in exchange for ttreir shares of our
common stock, subject to adjustment.

The board of directors has established January 10,2017 as the record date for determining shareholders
who are entitled to notice of the annual meeting and to vote on the matters presented at the meeting. Although we
invite all holders of our common stock to attend, only holders of our common stock of record as ofJanuary 10,2017
may vote in person or by proxy at the annual meeting. Whether or not you plan to attend the annual meeting, please
complete, sign and date the proxy sheet and retum it in the envelope provided in time for it to be received by
Tuesday, February 21,2017 at 4:00 p.m., local time. lf you attend the annual meeting, you may vote in person, even
if you have previously retumed your proxy sheet. Our board of directors has appointed Robert E. Finney to vote the
proxies solicited on behalf of our board of directors at the annual meeting. You may, however, designate another
person as your proxy in accordance with applicable law.

You may also be asked to consider any other business that may properly come before the annual meeting or
any adjoumment or postponement of the meeting. Shareholders will also have an opportunity to ask questions.

Our board of directors unanimously recommends that shareholders vote *FOR" the election of the directors
nominated by our board and "FOR'the approval of the reorganization agreement.

On behalf of our board of directors, we appreciate your cooperation and continued support. We look
forward to seeing you at the meeting.

7-
Robert E. Finney
President

50171.0003 70499v1
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High Plains Bancshares, !nc.

Consolidated
Balance Sheet

December 31,

Assets

Cash and Due From

lnvestment Securitles:

Avallable.for'sale
Held-to<naturltY

Loans, net
Accrued lhterest Recelvable

Nonmarketable equitY securlties

@mpany owned Life lnsurance

OtherAssets

Totql Assets

Uabilities
Deposlts:
Nonlnterest-bearlng
lnterest-bearlng

Total Deposits

Other llabllltles

Total Liabilities

EquiU
@mmonStock
Excess Pald-ln CaPltal

FASB 115 Galn/Loss on Securities of MSB

Retained Earnlngs

Current Year Net lncome

Totol EquitY

Totol Uoblllties ond EquitY

2076

t8225,570

5,200,846

34,084,838

46A12,058
740,725

589,920

2,146,37L
t,998,774

l@,419,102

4029r"060

99,L45,28O

7L9

100,192,999

9,226,103

1O9Atg,102

96.11

2015

L5,464,468

9,202,449
37,39?,811
50,73O,452

724,5O5

583,050
2,092,151
2,055,355

40p6428
65965,192

,.o7,327,A17

1,0611666

108,389,083

LL7

92.26Book Value per Share

F-2



High Plains Bancshares, lnc.

Consolidated
lncome Statement

Year Ended December 31,

2076 2015

lnterest lncome:
Loans

lnvestment Securities
Earnings and Dividends from MSB

Other

Total lnterest lncome

lnterest Expense:

Deposits

Other

Total Interest Expense

Net lnterest lncome

Provision for Loan Losses

Net Interest lncome after Provision for Loan losses

Nonlnterest lncome:
Service Charges on Deposit Accounts

Debit card Fees

Other

Total Nonlnterest lncome

Noninterest Expense

Salaries and Employee Benefits
Data Processing Expense

Occupancy Expense

Depreciation Expense

Equipment Expense

Advertising

Legal and Professional
Regulatory Assessments

Other Real Estate Expense

Other

Total Noninterest Expense

lncome Tax Expense (Benefit)

Galn or Loss on Sale of Securities

NET INCOME

3,439,750 3,466,546

110,314

5,855

Sz,+ro,+ar
1,018,828

37,?37

0

12?,902
3,139

116,169 t26,O4t

3,323,581 3,340,505

90,000 50,000

3,233,581 3,280,505

253,888

232,7L6
L44,gLO

257,954
228,1O4

2L8,227

530,914 704,291.

1,796,67L
247,417

757,894
L46,02L

78,969
40,035

89,485

91,933

0
770,348

t,go6,54g
244,444
749,285

133,554
85,622
39,783

58,852

98,104

30,475

7OO,371

3,348,773 3,347,038

60,783

45,302

65,253

0

F-3
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High Plains Bancshares, [nc.

Consolidated
Balance Sheet

September 30,

2016

L2,829,525

6,227,993
36,982,627

47,962,492
678,44L
584,450

2,736,O51,

2,O3O,602

35,A91.4O7

57j9or1s

94588,222

7,693,587

100,281.809

95,000
7,710,94O

233,085

6,742,80L
367,846

9,15O,272

109,432,081

2015

t6,263,7O5

&353,663
3UO22,572

50,273,39
523,924
537,7(n

2,62,O5L
2,812,062

37p51"303
66,715,14t

1031766,446

1,rl{}3,554

105,170,000

96,(X)0

1,710,540

341,42L
6,L7O,296

370,768

&689,025

113,85%025

90.s1

Assets

Cash and Due From

lnvestment Securities:

Available-for-sale
Held-to-maturity

loans, net
Accrued lnterest Receivable

No nmarketable equlty securltles
Company owned Life lnsurance
Othel Assets

TotalA$ea

Liat iLties
Deposlts:

l{onlnterest-bearing
lnterest-bearlng

Total Deposits

Other liabilftles

Totsal Uabilities

Equity

Common Stock

Excess Paid-in Capital

FASS 115 Galn/Loss on Securltles of MSB

Retained Earnings

Current Year Net lncome

Totol Equity

Totol Llobilitles and Equlty

109,132,081 1t3/85%025

Book Value per Share

F-4

95.32



High Plains Bancshares, lnc.

Consolidated
lncome Statement

Nlne Monthc Ended September30,

2076 2015

lnterest lncome:

Loans

lnvestment Securities

Earnings and Dividends from MSB

Other

Total lnterest lncome

lnterest Expense:

Deposlts

Other

Noninterest lncome:
Service Charges on Deposit Accounts

Debit Card Fees

Other

Total Noninterest lncome

Noninterest Expense

Salarles and Employee Benefits

Data Processing Expense

Occupancy Expense

Depreciation Expense

Equipment Expense

Advertising
Legal and Professional

Regulatory Assessments

Other Real Estate Expense

Other

Total Noninterest Expense

lncome Tax Expense (Benefit)

2,572,357 2,57t,O37

$t,830,690
698,L47

0

43,520

Sr,zso,sr:
789,229

0

25,775

83,134
!,557

99,359

3,139

Total lnterest Expense 84,591 102,508

Net lnterest lnome 2,487,66 2,468,529

Provision for Loan Losses 75,oCX) 45,000

Net lnterest lncome after Provlslm for Loan Lossr \4L2,ffi 2,423,529

192,L84
L74,430
106,998

195,691

L66,752
714,t28

473,612 476,581

l,3l3,O7O
782,O22

164,670

63,956
53,881
33,000

67,092
69,121

0
570,475

L,307,92l
180,585

118,910

102,960

53,787

33,081

45,940

73,276
16,838

531,883

2,457,287 2,475,92L

51,145 53,42L

s36Z,Me $:ZO,Z0A

i.:i

NET INCOME

F-5


