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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)(1XA)); 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.
§8 5361, 5365, 5412, 1850a(c)(1). and 5468(b)(1)). Return to the
appropriate Federal Reserve Bank the original and the number of
copies specified.

\:“u WINIE

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 chairan 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.

|, DEBBIE RULESTEAD

Name of the Holding Company Director and Official

SR. V.P.

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 submifted in accordance with the Board's
"Rules Regarding Availability of Information,” 12 C.FR. Part 261,
that the Reporter and individual consent to public release of all

q%ﬂs in there conceming that individual,

Slgﬂatur& of Holding cDﬂlPaH'ly Director and Official
03/23/2017

Date of Signature

Date of Report (top-tier holding company's fiscal year-end):
December 31, 2016
Month / Day / Year

NO LEI
Reporter's Legal Entity Identifier (LEI} (20-Character LEI Code)

Reporter's Name, Street, and Mailing Address

ANDREWS BANCSHARES. INC.
Legal Title of Holding Company

P.0. BOX 629

(Mailing Address of the Holding Company) Street / P.O. Box
ANDREWS X 79714
City State Zip Code

1501 N MAIN STREET

Physical Location (if different from mailing address)

Person to whom questions about this report should be directed:
DEBBIE RULESTEAD SR. V.P.

Name Title
432-524-7973

Area Code / Phone Number / Extension
432-523-9387

Area Code / FAX Number
debbie@nbabankonline.com

E-mail Address

N/A

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

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

P4 is included with the FR Y-6 report

O will be sent under separate cover

[ is not prepared

For Federal Reserve Bank Use Only

RSSD ID ;) 7)"/5 087

C.l.

Is confidential treatment requested for any portion 0=No
of this report SubmisSIioON?...........ccocviiiiceinninnns 1=ves| O

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

1. a letter justifying this request is being provided along

withthe report ........coiiiiiiiiiiiiiiice e D
2. a letter justifying this request has been provided
separately: s s SRR R e 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 estimaled 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 colleclion. Send comments regarding this burden eslimate 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 Budgel, Paperwork Reduction Project (7100-0297), Washington, DC 20503

12/2016
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Andrews Bancshares, Inc.
Attachments to Annual Report of Bank Holding Companies FR Y-6
December 31, 2016

Report Item

1: The bank holding company prepares an annual report for its securities
holders and is not registered with the SEC. As specified by the appropriate
Reserve Bank, 2 copies are enclosed.

2a: Organizational Chart
Andrews Bancshares, Inc.
Andrews, Texas
Incorporated in Texas
NO LEI
Owns 100% of

The National Bank of Andrews
Andrews, Texas
Incorporated in Texas

NO LEI

Owns 100% of

Permian Basin Abstract Company
Andrews, Texas
Incorporated in Texas

NO LEI

2b: Domestic branch listing provided to the Federal Reserve Bank.

3: (1)Securities holders with ownership, control or holdings of 5% or more with
power to vote as of fiscal year ending 12-31-2016

Name & Address Citizenship # of Shares

Shelia Black U.S. Citizen 9,416 / 8.154%
Odessa, Texas

Cynthia Breyman U.S. Citizen 10,382 / 8.991%
Big Spring, Texas

E. D. Brownlee, Jr. U.S. Citizen 11,196 / 9.695%
Andrews, Texas

Elvin D. Brownlee III Trust U.S. Citizen 10,000 / 8.660%
Elvin D. Brownlee III Trustee
Andrews, Texas

Reliance Trust FBO NBA 401K U.S. Citizens 6,731 / 5.829%
Atlanta, Georgia

James Russell Shannon U.S. Citizen 8,108 / 7.021%
Andrews, Texas

Daniel D. Sullivan U.S. Citizen 9,828 / 8.511%
Lubbock, Texas



Wilma Howell Tom U.S. Citizen 9,614 / 8.325%
Andrews, Texas

3: (2) NA
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and Subsidiaries

Consolidated Financial Statements
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JOHNSON, MILLER & CO., CPA’s PC

Certified Public Accountants A Professional Corporation

An Independent Member of BDO Alliance USA

Independent Auditors’ Report

Board of Directors
Andrews Bancshares, Inc. and Subsidiaries
Andrews, Texas

We have audited the accompanying consolidated financial statements of Andrews
Bancshares, Inc. (an S Corporation) and Subsidiaries, (together referred to as the
“Company”) which comprise the consolidated statements of financial condition as of
December 31, 2016 and 2015, and the related consolidated statements of income and
comprehensive income, 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.

Auditors’ Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based
on our audits. We conducted our audits in accordance with auditing standards generally
accepted in the United States of America. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether the consolidated financial
statements are free from 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, but not for the purpose of expressing
an opinion on the effectiveness of the entity’s internal control. Accordingly, we express no
such opinion. 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 audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion.

3
2626 JBS Parkway Two Fasken Center 225 East Bender Boulevard
Suite A-200 550 West Texas Avenue P. O. Drawer 220
Odessa, Texas 79761 Midland, Texas 79701 Hobbs. New Mexico 88241
(432) 362-3800 (432) 683-1835 (575) 293-2171

WWW.jImcpa.com



Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all
material respects, the consolidated financial position of the Company as of December 31,
2016 and 2015, and the consolidated results of its operations and its cash flows for the years
then ended in accordance with accounting principles generally accepted in the United States

of America.
%M/&)mé e

Odessa, Texas
February 28, 2017



Consolidated Financial Statements



Andrews Bancshares, Inc. and Subsidiaries

Consolidated Statements of Financial Condition
e e e ]

December 31, 2016 2015
ASSETS
Cash and Cash Equivalents (Notes 1, 2 and 3)
Cash and due from banks $ 8,755,147 8,338,807
Interest bearing deposits in other banks 1,040,977 6,032,095
Federal funds sold 18,265,000 18,800,000
Total cash and cash equivalents 28,061,124 33,170,902
Interest Bearing Time Deposits in Other Banks (Note 1) 3,935,266 4,684,832
Securities (Notes 1 and 4)
Available for sale 33,232,650 41,016,589
Held to maturity 53,086 74,601
Restricted 329,450 320,850
Loans, Net (Notes 1 and 5) 97,969,112 92,830,594
Premises and Equipment, Net (Notes 1 and 6) 3,072,065 3,145,206
Other Assets
Goodwill and intangible assets (Notes 1 and 15) 7,798,418 7,798,418
Cash surrender value of life insurance policies (Note 8) 3,643,103 3,543,857
Other 1,164,186 1,184,892
Total assets $ 179,258,460 187,770,741
LIABILITIES AND STOCKHOLDERS’ EQUITY
Liabilities
Deposits (Note 7)
Noninterest bearing demand $ 63,913,863 72,831,811
Interest bearing 95,035,032 92,441,793
Total deposits 158,948,895 165,273,604
Other liabilities (Notes 8, 9 and 15) 1,393,783 3,604,628
Total liabilities 160,342,678 168,068,232
Commitments and Contingencies (Notes 8, 10 and 11)
Stockholders’ Equity (Notes 13 and 14)
Common stock; $1 par value; 1,000,000 shares authorized;
120,884 and 119,864 shares issued; 115,478 and 114,470 shares
outstanding at December 31, 2015 and 2014, respectively 120,884 119,864
Paid-in capital 6,591,512 6,309,156
Retained earnings 12,530,734 11,722,191
Treasury stock, at cost, 5,406 and 5,394 shares at December 31,
2015 and 2014, respectively (330,011) (327,615)
Accumulated other comprehensive income 2,663 978,913
Total stockholders’ equity 18,915,782 18,802,509
Total liabilities and stockholders’ equity $ 179,2§8,46o 187,770,741

See accompanying notes to consolidated financial statements.

6



Andrews Bancshares, Inc. and Subsidiaries

Consolidated Statements of Income and Comprehensive Income
e ————

Years Ended December 31, 2016 2015
Interest Income:

Loans $ 5,874,360 5,592,141
Securities 955,240 1,048,278
Federal funds sold 89,267 120,308
Deposits in other banks 64,627 49,717
6,983,494 6,810,444

Interest Expense:
Deposits 211,424 204,368
Net interest income 6,772,070 6,606,076
Provision for Loan Losses (Note 5) 1,675,592 214,022
Net interest income after provision for loan losses 5,096,478 6,392,054

Noninterest Income:

Escrow, tract usage and closing fees 1,555,265 1,874,270
Service charges on deposit accounts 900,967 1,040,425
Title insurance premiums 834,702 995,250
Gains on sale of available-for-sale securities 124,264 -
Other 1,258,828 1,593,155
4,774,026 5,503,100

Noninterest Expense:
Salaries and employee benefits 3,625,112 3,891,259
Occupancy and equipment 617,203 597,903
Data processing 280,945 298,891
Directors’ fees 257,700 259,607
Legal and audit fees 146,934 150,916
FDIC assessment 90,532 96,304
Supplies 88,278 100,580
Advertising and promotional 83,747 79,698
Other 1,199,621 1,337,433
6,390,072 6,812,681
NET INCOME 3,480,432 5,082,473

Other Comprehensive Income (Loss):
Net change in unrealized appreciation on Bank’s securities
available-for-sale (976,250) (10,256)

TOTAL COMPREHENSIVE INCOME $ 2,504,182 5,072,217
See accompanying notes to consolidated financial statements.
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Andrews Bancshares, Inc. and Subsidiaries

Consolidated Statements of Cash Flows

Years Ended December 31, 2016 2015
Cash flows from operating activities:
Net income $ 3,480,432 5,082,473
Adjustments to reconcile net income to net cash provided by
operating activities:
Depreciation expense 334,885 327,496
Net losses on other real estate and repossessed assets (26,508) 83,750
Net gain on sale or calls of securities available for sale (124,264) -
Net amortization on securities available for sale 77,610 23,682
Net amortization on securities held to maturity 50 94
Provision for loan losses 1,675,592 214,022
(Increase) decrease in accrued interest receivable and other assets (82,970) (49,493)
(Decrease) increase in interest pavable and other liabilities (2,300,845) (1,890,736)
Net cash provided by operating activities 3,033,982 3,791,288
Cash flows from investing activities:
Proceeds from sales, maturities and principal reductions of securities available
for sale 8,392,744 15,297,483
Purchases of securities available for sale (1,538,401) (17,045,730)
Proceeds from maturities and principal reductions of securities held to maturity 21,465 34,206
Purchases of restricted securities (8,600) (32,900)
Net increase in cash surrender value of life insurance (99,246) (97,137)
Net decrease (increase) in interest bearing time deposits in other banks 749,566 (249,706)
Net increase in loans (6,917,434) (6,643,686)
Purchases of bank premises and equipment (273,744) (267,322)
Proceeds from sale of fixed assets 12,000 -
Proceeds from sale of other real estate and repossessed assets 233,508 11,250
Net cash provided by (used in) investing activities 571,858 (8,993,542)
Cash flows from financing activities:
Net (decrease) increase in demand deposits, NOW and savings accounts (8,917,048) (17,528,194)
Net increase (decrease) in certificates of deposit 2,593,239 (264,125)
Dividends paid (2,671,889) (4,949,095)
Stock issued 283,376 288,930
Purchase of treasury stock (2,396) (4,840)
Net cash (used in) financing activities (8,715,618) (22,457,324)
Net increase (decrease) in cash and cash equivalents (5,109,778) (27,659,578)
Cash and cash equivalents at beginning of vear 33,170,902 60,830,480
Cash and cash equivalents at end of year $ 28,061,124 33,170,902
Cash paid during year for:
Interest $ 209,378 205,530
Non-cash investing and financing activities:
Net change in unrealized appreciation on available-for-sale securities $ 976,250 (10,256)
Loans transferred to other real estate and repossessed assets 103,324 87,000

See accompanying notes to consolidated financial statements.



Andrews Bancshares, Inc. and Subsidiaries

Notes to Consolidated Financial Statements
I

1.  Summary of Andrews Bancshares, Inc. (the “Company”), its wholly owned subsidiary, the
Significant National Bank of Andrews (“Bank”), and its wholly owned subsidiary,
Accounting Policies Permian Basin Abstract Company (“Abstract”), conduct business in the

commercial and consumer banking industry. Abstract also conducts
business in the title insurance industry. The accounting and reporting
policies of the Company and its subsidiaries conform to accounting
principles generally accepted in the United States of America and to general
practices within the banking industry.

Following is a summary of the Company’s more significant accounting and
reporting policies:

Principles of Consolidation

The consolidated financial statements include the accounts of the Company
and its subsidiaries. All significant intercompany transactions have been
eliminated in consolidation.

Cash and Cash Equivalents

For purposes of the statement of cash flows, cash and cash equivalents
include cash on hand, amounts due from banks (includes interest bearing
other than time) and federal funds sold. Federal funds are normally sold for
one-day periods. The Company normally considers all highly liquid
investments with an initial maturity of less than ninety days to be cash
equivalents.

Interest Bearing Time Deposits in Other Banks

Interest bearing time deposits in other banks mature within one year and
are carried at cost which approximates fair value.

Securities Held to Maturity

Bonds, notes and debentures for which the Company has the positive intent
and ability to hold to maturity are reported at cost, adjusted for premiums
and discounts that are recognized in interest income using the interest
method over the period to maturity.

Securities Available for Sale

Available-for-sale securities consist of bonds, notes, debentures, and certain
equity securities not classified as held-to-maturity securities. Such
securities are carried at estimated fair value based on quoted market prices
in active markets for identical assets. (Level 1, under the authoritative
guidance for fair value measurement).
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Notes to Consolidated Financial Statements
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1. Summary of Securities Available for Sale (Continued)
Significant
Accou.nUng Policies Unrealized holding gains and losses on available-for-sale securities are
(Continued) reported as a net amount in comprehensive income and in a separate

component of stockholders’ equity until realized.

Gains and losses on the sale of securities available for sale are determined
using the specific identification method and are included in earnings.

Any nontemporary declines in the fair value of individual available-for-sale
or held-to-maturity securities below their cost would result in write-downs
on the individual securities to their fair value. The related write-downs, if
any, have been included in earnings as realized losses. During 2015 and
2014, the Company was not required to write-down any securities for such
market declines.

Premiums and discounts are recognized in interest income using the
interest method over the period to maturity.

Restricted Securities

Restricted securities consist of stock in depository institutions, including the
Federal Home Loan Bank and Federal Reserve Bank. Ownership in these
stocks is restricted and such stocks do not have a readily determinable fair
value. Accordingly, the Company reports these securities at cost.

Loans Receivable

Loans receivable for which management has the intent and ability to hold
for the foreseeable future or until maturity or payoff are reported at their
outstanding unpaid principal balances reduced by any charge-offs or specific
valuation accounts and net of any deferred fees or costs on originated loans,
or unamortized premiums or discounts on purchased loans.

Loan origination fees and certain direct origination costs are generally
recognized in the period in which fees were received and/or costs were
incurred. Under accounting principles generally accepted in the United
States of America, such fees and costs are deferred and recognized over the
life of the loan as an adjustment of the yield. As of December 31, 2016 and
2015, management believes that the effect of not deferring such fees and
costs, and amortizing them over the life of the related loan does not
materially affect the financial position of the Company.

The accrual of interest on impaired loans is discontinued when, in
management's opinion, the borrower may be unable to meet payments as
they become due. When interest accrual is discontinued, all unpaid accrued
interest is reversed. Interest income is subsequently recognized only to the
extent cash payments are received.

11
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1. Summary of Loans Receivable (Continued)
Significant
Accounting Policies A loan is considered impaired when it is probable, based upon current
(Continued) information and events, the Company will be unable to collect all

contractual principal and interest payments due in accordance with the
terms of the loan agreement. Impaired loans are accounted for at the net
present value of expected future cash flows, discounted at the loan’s
effective interest rate, the observable market price of the loan or at the fair
value of the collateral if the loan is collateral dependent.

The Company grants commercial, real estate, and consumer loans to
customers primarily in the Permian Basin of West Texas. Although the
Company has a diversified loan portfolio, a substantial portion of its
debtors' ability to honor their contracts is dependent upon the general
economic conditions of the area.

Allowance for Loan Losses

The allowance for loan losses is maintained at a level, which, in
management’s judgment, is adequate to absorb credit losses inherent in
the loan portfolio, including unfunded credit commitments. The amount
of the allowance is based on management’s evaluation of the collectability
of the loan portfolio. To perform this analysis, management divides the
loan portfolio into portfolio segments, which are further divided into
classes. A portfolio segment is the level at which management develops
and documents a systematic methodology to determine the allowance for
loan losses, and a segment class is the subdivision of a portfolio segment
based on the initial measurement attribute, risk characteristics and
methods for assessing risk.

Allowance levels for all portfolio segments are influenced by a number of
factors, including, but not limited to, loan volume, delinquency rates and
historical loss rates based on a rolling twelve quarter period. Historical
loss rates are adjusted based on management’s analysis of non-financial
factors, including: changes in the Company’s lending procedures and
monitoring; national and local economic factors; portfolio trends,
management’s ability, experience and depth; the results of the loan
portfolio review and changes in loan grades assigned; concentrations of
credit of credit risk and other external factors. In addition to these general
factors, management also considers risks specific to the nature of the loans
in each portfolio segment. While management attributes portions of the
allowance for loan losses to individual impaired loans and specific loan
portfolio segments, the entire allowance is available to absorb credit losses
inherent in the loan portfolio.
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1. Summary of Allowance for Loan Losses (Continued)
Significant
Accounting Policies Below is a summary of the segments of the Company’s loan portfolio:
(Continued)

Commercial - This portfolio segment includes general secured and
unsecured commercial loans which are not secured by real estate.
Risks inherent to this portfolio segment include fluctuations in the
local and national economy.

Commercial — real estate - This portfolio segment includes all
commercial loans that are secured by real estate, other than those
included in the 1-4 family residential segment. The segment includes
construction of both business and residential structures and real
estate development loans. Risks inherent to this portfolio segment
include fluctuations in property values and changes in the local and
national economy impacting the sale of the finished structures.

Consumer - This portfolio segment consists of non-real estate loans
to consumers. This includes unsecured revolving lines as well as
secured loans such as auto and personal loans. The risks inherent to
this portfolio segment include those factors that would impact the
consumer’s ability to meet their obligations under the loan. These
include increases in the local unemployment rate and fluctuations in
consumer and business sales.

Other - This portfolio segment includes loans to both commercial and
consumer borrowers secured by real estate for housing units of up to
four families. Risks inherent to this portfolio segment include
increases in the local unemployment rate, changes in the local
economy, and factors that would impact the value of the underlying
collateral, such as in property values.

The segment also includes loans to companies in the dairy and cattle
industries and farmers. Loans in the segment are secured by
collateral including, cattle, equipment and real estate. Risks inherent
in this portfolio segment include adverse changes in climate,
fluctuations in feed and cattle prices and changes in property values.

Credit Quality Indicators

The Company monitors the credit quality of the loans in the various
segments by identifying and evaluating credit quality indicators specific to
each segment class. This information is incorporated into management’s
analysis of the adequacy of the allowance for loan losses. Information for
the credit quality indicators is updated monthly for classified assets and
quarterly for the remainder of the portfolio. The following is a discussion
of the primary credit quality indicators most closely monitored for the
respective portfolio segment classes:
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1.  Summary of Allowance for Loan Losses (Continued)
Significant
Accounting Policies Credit Quality Indicators (Continued)
(Continued)

Commercial - In assessing risk associated with commercial loans,
management considers the business’s cash flow and the value of the
underlying collateral to be the primary credit quality indicators.

Commercial real estate - Construction - In assessing the credit quality
of construction loans, management considers the ability of the
borrower to finance principal and interest payments in the event that
he is unable to sell the completed structure to be a primary credit
quality indicator. For real estate development loans, management also
considers the likelihood of the successful sale of the constructed
properties in the development.

Commercial real estate - Other - Management considers the strength
of the borrower’s cash flows and changes in property values to be key
credit quality indicators of other commercial — real estate loans.

Consumer - Management considers the debt to income ratio of the
borrower, the borrower’s credit history, the availability of other credit
to the borrower and the borrower’s past-due history to be primary
credit quality indicators for unsecured loans. In addition to the credit
quality indicators for unsecured loans, management also considers the
estimated value of the underlying collateral in assessing secured
consumer loans.

Other - Management considers changes in the local economy, changes
in property values, and changes in local unemployment rates to be key
credit quality indicators of the loans in the 1-4 family residential loan
segment. In assessing risk associated with agriculture loans,
management considers the borrowers cash flows, the value of the
underlying collateral and sources for secondary repayment to be
primary credit quality indicators.

Although management uses available information to recognize losses on
loans, because of uncertainties associated with local economic conditions,
collateral values, and future cash flows on impaired loans, it is reasonably
possible that a material change could occur in the allowance for loan losses
in the near term. However, the amount of the change that is reasonably
possible cannot be estimated. The allowance is increased by a provision for
loan losses, which is charged to expense and reduced by charge-offs, net of
recoveries. Changes in the allowance relating to impaired loans are charged
or credited to the provision for loan losses.
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1. Summary of Premises and Equipment
Significant
Accounting Policies Land is stated at cost. Buildings, equipment and furniture are stated at cost
(Continued) less accumulated depreciation. Depreciation is recognized on the straight-

line method over the estimated useful lives of the assets. The estimated
useful lives range from 5 to 45 years. Gains or losses on dispositions are
credited or charged to income. Maintenance, repairs and minor
improvements are charged to expense as incurred.

Foreclosed Assets

Assets acquired through, or in lieu of, loan foreclosure are held for sale and
are initially recorded at fair value at the date of foreclosure, establishing a
new cost basis. Subsequent to foreclosure, valuations are periodically
performed by management and the real estate is carried at the lower of cost
or fair value less cost to sell. Revenue and expenses from operations and
changes in the valuation allowance are included in other noninterest
expense.

Gooduwill and Intangible Assets

Goodwill represents the excess of cost of the entity acquired over the fair
value of its net tangible and identifiable intangible assets at the date of
acquisition. The intangible assets are primarily the Title plant acquired in
the acquisition of Abstract, and Abstract’s acquisition discussed at note 15.
Such assets have an indefinite life. Goodwill and indefinite life intangible
assets are reviewed annually for impairment.

Federal Income Taxes

The Company has elected to be taxed under Subchapter S sections of
federal income tax law, which provide that, in lieu of corporation income
taxes, the stockholders separately account for their pro rata shares of the
Company’s income, deductions, losses, and credits. As a result of this
election, the Company is no longer liable for income taxes.

Because the Company’s stockholders are obligated to pay federal income
taxes on the earnings of the Company, the Company expects to declare
cash dividends sufficient to fund stockholder tax payments as they come
due.

Tax years open for examination for taxing authorities include the years
from 2013 through 2016.

Advertising Expenses
All advertising costs are expensed when incurred. Advertising expenses

were approximately $84,000 and $80,000 for the years ended December
31, 2016 and 2015, respectively.
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1. Summary of Off-Balance-Sheet Financial Instruments
Significant . ] ]
Accounting Policies In the ordinary course of business the Company has entered into off-
(Continued) balance-sheet financial instruments consisting of commitments to extend

credit and standby letters of credit. Such financial instruments are
recorded in the financial statements when they are funded or related fees
are incurred or received.

Fair Values of Financial Instruments

According to the authoritative guidance on fair value of financial
instruments, the Company is required to disclose the estimated fair value
of its financial instruments (assets and liabilities). For the Company, as for
most financial institutions, the bulk of its assets and liabilities are
considered financial instruments as defined by the authoritative guidance.
However, many of these instruments lack an available trading market, as
characterized by a willing buyer and seller engaging in an exchange
transaction. Also, it is the Company's general practice and intent to hold
its financial instruments, other than available-for-sale securities, to
maturity and not to engage in trading or sales activities with those
instruments. Therefore, the Company had to use significant estimations
and present value calculations to prepare this disclosure.

Changes in the assumptions or methodologies used to estimate fair values
may materially affect the estimated amounts. Also, management is
concerned that there may not be reasonable comparability between
institutions due to the wide range of permitted assumptions and
methodologies in the absence of active markets. This lack of uniformity
gives rise to a high degree of subjectivity in estimating financial instrument
fair values. Fair values have been estimated using data that management
considered the best available, as generally provided in the Company’s
Regulatory Reports, and the estimation methodologies deemed suitable for
the pertinent category of financial instrument. The carrying amounts are
the amounts at which the financial instruments are reported in the
financial statements.

The following methods and assumptions were used by the Company in
estimating fair values of financial instruments as disclosed herein:

Cash and Cash Equivalents - The carrying amounts of cash and short-
term instruments approximate their fair value.

Held-to-Maturity and Available-for-Sale Securities - Fair values for
investment securities, excluding restricted equity securities, are based
on quoted market prices. The carrying values of restricted equity
securities approximate fair values.
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1. Summary of Fair Values of Financial Instruments (Continued)
Significant
Accounting Policies Loans Receivable - For variable-rate loans that reprice frequently and
(Continued) have no significant change in credit risk, fair values are based on

carrying values. Fair values for certain mortgage loans (for example,
one-to-four family residential), credit card loans, and other consumer
loans are based on quoted market prices of similar loans sold in
conjunction with securitization transactions, adjusted for differences in
loan characteristics. Fair values for commercial real estate and
commercial loans are estimated using discounted cash flow analyses,
using interest rates currently being offered for loans with similar terms
to borrowers of similar credit quality. Fair values for impaired loans are
estimated using discounted cash flow analyses or underlying collateral
values, where applicable.

Deposit Liabilities - The fair values disclosed for demand deposits are,
by definition, equal to the amount payable on demand at the reporting
date (that is, their carrying amounts). The carrying amounts of
variable-rate, fixed-term money market accounts and certificates of
deposit (CDs) approximate their fair values at the reporting date. Fair
values for fixed-rate CDs are estimated using a discounted cash flow
calculation that applies interest rates currently being offered on CDs to
a schedule of aggregated expected monthly maturities.

Off-Balance-Sheet Instruments - Fair values for off-balance-sheet
lending commitments are based on fees currently charged to enter into
similar agreements, taking into account the remaining terms of the
agreements and the counterparties’ credit standing.

Use of Estimates

The preparation of financial statements in conformity with accounting
principles generally accepted in the United States of America 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 financial statements and the reported amounts
of revenues and expenses during the reporting period. Actual results could
differ from those estimates.

Recently Issued Accounting Pronouncements

In January of 2014, the Financial Accounting Standards Board (“FASB”)
issued Accounting Standards Update (“ASU”) No. 2014-02, Accounting for
Goodwill (a consensus of the Private Company Council). The amendments
in this update allow an accounting alternative for the subsequent
measurement of goodwill. An entity within the scope of the amendments
that elects the accounting alternative in this Update should amortize
goodwill on a straight-line basis over 10 years, or less than 10 years if the
entity demonstrates that another useful life is more appropriate.
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1. Summary of Recently Issued Accounting Pronouncements (Continued)
Significant
Accounting Policies  An entity that elects the accounting alternative is further required to make
{Continued) an accounting policy election to test goodwill for impairment at either the

entity level or the reporting unit level. The accounting alternative, if
elected, should be applied prospectively to goodwill existing as of the
beginning of the period of adoption and new goodwill recognized in
annual periods beginning after December 15, 2014, and interim periods
within annual periods beginning after December 15, 2015. Early
application is permitted, including application to any period for which the
entity’s annual or interim financial statements have not yet been made
available for issuance. Management has determined not to adopt the
provisions of this update.

In April of 2014, the FASB issued ASU No. 2014-08, Reporting
Discontinued Operations and Disclosures of Disposals of Components of
an Entity. The amendments in this update change the requirements for
reporting discontinued operations in Subtopic 205-20. A disposal of a
component of an entity or a group of components of an entity is required
to be reported in discontinued operations if the disposal represents a
strategic shift that has (or will have) a major effect on an entity’s
operations and financial results when any of the following occurs:

1. The component of an entity or group of components of an
entity meets the criteria in paragraph 205-20- 45-1E to be
classified as held for sale.

2. The component of an entity or group of components of an
entity is disposed of by sale.

3. The component of an entity or group of components of an
entity is disposed of other than by sale (for example, by
abandonment or in a distribution to owners in a spinoff). A
business or nonprofit activity that, on acquisition, meets the
criteria in paragraph 205-20-45-1E to be classified as held for
sale also is a discontinued operation.

The amendments in this Update require an entity to present, for each
comparative period, the assets and liabilities of a disposal group that
includes a discontinued operation separately in the asset and liability
sections, respectively, of the statement of financial position and
additional disclosures. The amendments in this Update should be applied
prospectively to both of the following:
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1. Summary of Recently Issued Accounting Pronouncements (Continued)
Significant
Accounting Policies 1. All disposals (or classifications as held for sale) of components of
(Continued) an entity that occur within annual periods beginning on or after

December 15, 2014, and interim periods within annual periods
beginning on or after December 15, 2015

2. All businesses or nonprofit activities that, on acquisition, are
classified as held for sale that occur within annual periods
beginning on or after December 15, 2014, and interim periods
within annual periods beginning on or after December 15, 2015.

An entity should not apply the amendments in this Update to a component
of an entity, or a business or nonprofit activity, that is classified as held for
sale before the effective date even if the component of an entity, or business
or nonprofit activity, is disposed of after the effective date. Early adoption is
permitted, but only for disposals (or classifications as held for sale) that have
not been reported in financial statements previously issued or available for
issuance.

In September 2014, the FASB issued ASU No. 2014-15, Presentation of
Financial Statements- Going Concern (Subtopic 205-40): Disclosure of
Uncertainties about an Equity’s Ability to Continue as a Going Concern The
amendments in this update define when and how companies are required to
disclose going concern uncertainties, which must be evaluated each interim
and annual period. Specifically, the ASU requires management to determine
whether substantial doubt exists regarding the entity’s going concern
presumption. Substantial doubt about an entity’s ability to continue as a
going concern exists when relevant conditions and events, considered in the
aggregate, indicate that it is probable that the entity will be unable to meet
its obligations as they become due within one year after the date that the
financial statements are issued (or available to be issued). If substantial
doubt exists, certain disclosures are required; the extent of those disclosures
depends on an evaluation of management’s plan (if any) to mitigate the
going concern uncertainty. The new standard applies prospectively, for both
public and private entities, to annual periods ending after December 15,
2016, and to annual and interim periods thereafter. Early adoption is
permitted.
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1. Summary of Recently Issued Accounting Pronouncements (Continued)
Significant
Accounting Policies In December 2014, the FASB issued ASU No. 2014-18 Business
(Continued) Combinations (Topic 805): Accounting for Identifiable Intangible Assets in

a Business Combination (a consensus of the Private Company Council).
ASU 2014-18 provides private companies that recognize intangible assets as
a result of applying the acquisition method under Topic 805, accounting for
equity method “basis differences” under Topic 323, or in connection with
fresh-start accounting under Topic 852 with the option of not recognizing
two basic types of intangible assets. Specifically, a private company may
elect not to separately record (i) noncompetition agreements and (ii)
customer related intangible assets unless they are capable of being sold or
licensed independently from the other assets of the business. Rather, those
assets would be included in goodwill. Entities making the election are also
required to elect the option to amortize goodwill under ASU 2014-02. If
elected, the accounting alternative should be applied to eligible transactions
in fiscal years beginning after December 15, 2015. Specifically, if the first
eligible transaction occurs in the first fiscal year beginning after December
15, 2015, the elective adoption will be effective for that year’s annual
financial reporting and all interim and annual periods thereafter. If the first
eligible transaction occurs in fiscal years beginning after December 15,
2016, the elective adoption will be effective in the interim period that
includes the date of the first in-scope transaction and subsequent interim
and annual periods thereafter. Early application is permitted for any
interim and annual financial statements that have not yet been made
available for issuance. Management has determined not to adopt the
provisions of this update.

Lease Accounting

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) which
is effective for nonpublic companies beginning after December 15, 2019.
Early application is permitted. Under the new provisions, all lessees will
report a right-of-use asset and a liability for the obligation to make
payments for all leases with the exception of those leases with a term of 12
months or less.

All other leases will fall into one of two categories:

» Financing leases, similar to capital leases, will require the recognition
of an asset and liability, measured at the present value of the lease
payments.

o Interest on the liability will be recognized separately from
amortization of the asset.

o Principal repayments will be classified as financing outflows and

payments of interest as operating outflows on the statement of
cash flows.
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1. Summary of Recently Issued Accounting Pronouncements (Continued)
Significant
Accounting Policies Lease Accounting (Continued)
(Continued)

e Operating leases will also require the recognition of an asset and
liability measured at the present value of the lease payments.

o A single lease cost, consisting of interest on the obligation and
amortization of the asset, calculated such that the amortization of
the asset will increase as the interest amount decreases resulting in
a straight-line recognition of lease expense.

o All cash outflows will be classified as operating on the statement of
cash flows.

Lessor accounting remains substantially unchanged with the exception that
no leases entered into after the effective date will be classified as leveraged
leases.

Management does not believe these new standards will have a material
impact on its consolidated financial statements.

Reclassifications

Certain reclassifications have been made to conform with the 2016
presentation.

2. Concentrations of  The Company maintains cash balances, including federal funds sold, at
Credit Risk several financial institutions. Accounts at each institution are insured by

the Federal Deposit Insurance Corporation up to $250,000. Uninsured

balances aggregate to approximately $19,904,000 and $21,275,000 at

December 31, 2016 and 2015. The Company has not experienced any losses

in such accounts and believes it is not exposed to any significant credit risk.

3. Restriction on Cash The Company was required to have approximately $2,309,000 and
and Due From $2,750,000 on hand or on deposit with the Federal Reserve Bank to meet
Banks regulatory reserve and clearing requirements at December 31, 2016 and

2015, respectively.
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4. Investment Investment securities have been classified in the consolidated statement of

Securities financial condition according to management’s intent. All fair values are
based on quoted prices in active markets for identical assets (Level 1). The
amortized cost of securities and their approximate fair values at December
31, 2016 and 2015, were as follows:

Gross Gross
Amortized Unrealized Unrealized Fair
AVAILABLE FOR SALE Cost Gains Losses Value
December 31, 2016:
U.S. Government agency
obligations $ 9,230,844 51,986 (53,354) 9,229,476
State and local municipal
obligations — nontaxable 19,085,980 287,345 (540,107) 18,833,218
State and local municipal
obligations — taxable 2,000,000 269,520 - 2,269,520
Mortgage backed pass-through 2,166,206 17,748 (30,052) 2,153,902
SBA loan pools 246,946 - (429) 246,517
US Treasury Bill 500,011 6 - 500,017
$_ 33,229,987 626,605 (623,942) 33,232,650
=
Gross Gross
Amortized Unrealized Unrealized Fair
Available for Sale Cost Gains Losses Value
December 31, 2015:
U.S. Government agency
obligations $ 12,791,778 189,369 (20,772) 12,060,375
State and local municipal
obligations — nontaxable 21,968,148 551,607 (9,221) 22,510,534
State and local municipal
obligations — taxable 2,000,000 243,780 - 2,243,780
Mortgage backed pass-through 2,977,129 45,481 (20,554 ) 3,002,056
SBA loan pools 300,621 - (777) 209,844
$__.40,037,676 1,030,237 (51,324) 41,016,580
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4. Investment Securities Gross Gross
(Continued)
Amortized Unrealized Unrealized Fair
HELD TO MATURITY Cost Gains Losses Value
December 31, 2016:
Mortgage backed pass-through 8 53,086 1,§6o (1) 54,645
Gross Gross
Amortized Unrealized Unrealized Fair
HELD TO MATURITY Cost Gains Losses Value

December 31, 2015:
Mortgage backed pass-through  § 74,601 2,490 - 77,091

Investment securities also include restricted securities with a cost of
$329,450 and $320,850 at December 31, 2016 and 2015, respectively. The
carrying values approximate fair values.

Investment securities with fair values of approximately $11,689,000 and
$15,231,000 at December 31, 2016 and 2015, respectively, were pledged to
secure public deposits and for other purposes required or permitted by law.

The scheduled maturities of investment securities at December 31, 2016
were as follows:

Available for Sale
Amortized Fair
Cost Value
Due in one year or less $ 2,857,189 2,864,643
Due in one to five years 14,360,078 14,356,666
Due in five to ten years 6,363,839 6,326,701
Due after ten years 9,648,881 9,684,640
$ _3,229,987 33,232,650
Held to Maturity
Amortized Fair
Cost Value
Due in one year or less $ 2,636 2,655
Due in one to five years 15,174 15,431
Due in five to ten years 32,092 33,175
Due after ten years - 3,184 3,384
$ 53086 54645
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4. Investment The maturity distribution above is based on contractual lives of the
Securities underlying securities. Management believes a significant portion of the
(Continued) mortgage backed securities will pay down prior to the end of their

contractual lives. Some securities may have call dates which are not
reflected in the above maturity distributions.

The following table discloses, as of December 31, 2016 and 2015, the
Company’s investment securities that have been in a continuous unrealized
loss position for less than 12 months and those that have been in a
continuous unrealized loss position for 12 or more months:

December 31, 2016 Less Than 12 Months 12 Months or Greater
Gross Gross
Fair Unrealized Fair Unrealized
Category Value Losses Value Losses
Mortgage backed securities —
AFS $ 479,817 (28,107) 1,075,060 (1,945)
U.S. Government agency
obligations — AFS 995,444 (41,003) 2,986,105 (12,351)
State and local municipal
obligations — nontaxable 10,601,193 (529,248) 913,184 (10,859)
SBA loan pools — AFS - - 246,517 (429)
$ 12,076,454 (598,358) 5,220,866 (25,584)
December 31, 2015 Less Than 12 Months 12 Months or Greater
Gross Gross
Fair Unrealized Fair Unrealized
Category Value Losses Value Losses
Mortgage backed securities —
AFS $ 1,035,558 (17,416) 294,772 (3,138)
U.S. Government agency
obligations — AFS = - 2,977,183 (20,772)
State and local municipal
obligations — nontaxable 433,042 (5,247) 491,811 (4,074)
SBA loan pools — AFS - - 299,844 (777)
$ 1,468,600 (22,563) 4,063,610 (28,761)

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 (1) the length of
time and the extent to which the fair value has been less than cost, (2) the
financial condition and near-term prospects of the issuer, and (3) 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.
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4. Investment At December 31, 2016, five (5) mortgage backed securities have unrealized
Securities losses with aggregate depreciation of less than 2% from the Company’s cost
(Continued) basis. This unrealized loss is principally due to interest rates. No credit issues

have been identified that cause management to believe the declines in market
value are other than temporary. In analyzing the issuer’s financial condition,
management considers industry analysts’ reports, financial performance and
projected target prices of investment analysts within a one-year time frame.
As management has the ability to hold debt securities until maturity, or for
the foreseeable future if classified as available for sale, no declines are deemed
to be other than temporary.

At December 31, 2016, eighteen (18) state and local municipal obligations -
nontaxable have unrealized losses with aggregate depreciation of less than 5%
from the Company’s cost basis. This unrealized loss is principally due to
interest rates. No credit issues have been identified that cause management to
believe the declines in market value are other than temporary. In analyzing
the issuer’s financial condition, management considers industry analysts’
reports, financial performance and projected target prices of investment
analysts within a one-year time frame. As management has the ability to hold
debt securities until maturity, or for the foreseeable future if classified as
available for sale, no declines are deemed to be other than temporary.

At December 31, 2016, four (4) U.S. government agency obligations have
unrealized losses with aggregate depreciation of less than 2% from the
Company’s cost basis. These unrealized losses are principally due to interest
rates. No credit issues have been identified that cause management to believe
the declines in market value are other than temporary. In analyzing the
issuer’s financial condition, management considers industry analysts’ reports,
financial performance and projected target prices of investment analysts
within a one-year time frame. As management has the ability to hold debt
securities until maturity, or for the foreseeable future if classified as available
for sale, no declines are deemed to be other than temporary.

At December 31, 2016, one (1) SBA loan pool has an unrealized loss with
aggregate depreciation of less than 1% from the Company’s cost basis. This
unrealized loss is principally due to interest rates. No credit issues have been
identified that cause management to believe the declines in market value are
other than temporary. In analyzing the issuer’s financial condition,
management considers industry analysts’ reports, financial performance and
projected target prices of investment analysts within a one-year time frame.
As management has the ability to hold debt securities until maturity, or for
the foreseeable future if classified as available for sale, no declines are deemed
to be other than temporary.
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Major classifications of loans are summarized as follows at December 31:

2016 2015
Commercial $ 35,537,046 35,189,128
Real estate 50,547,125 43,984,538
Consumer 4,442,456 5,375,690
Other 97296,895 9,025,507
99,823,522 94,474,863

Less - allowance for loan losses (1,854,410) (1,644,270)
Loans, net $ 97,969,112 92,830,503

Allowance for Loan Losses and Recorded Investinent in
Financing Receivable for the Years Ended December 31, 2016 and 2015

Commercial Real Estate Consumer Other Total

Allowance for loan losses:

Balance at December 31, 2014 $ 491,083 663,870 131,266 168,883 1,455,102
Charge-offs (10,425) - (14,909) < (25,334)
Recoveries - - 480 - 480
Provision 131,784 101,651 (23,277) 3,864 214,022

Balance at December 31, 2015 612,442 765,521 93,560 172,747 1,644,270
Charge-offs (1,126,130) (250,000) (89,780) - (1,465,910)
Recoveries - - 458 - 458
Provision 1,386,643 344,421 98,085 (153,557) 1,675,592

~ Balance at December 31, 2016 § 872,955 8§9,942 102,323 19,190 1,854,410
Credit Quality Indicators
As of December 31, 2016
Classification Commercial Real Estate Consumer Other Total
Pass $ 30,345,521 46,749,015 4,414,399 7,262,788 88,771,723
Watch 483,212 2,095,453 5,484 - 2,584,149
OAEM 3,493,696 - - 1,634,567 5,128,263
Substandard 1,214,617 1,064,897 1,097 - 2,280,611
Doubtful - 637,760 21,476 399,540 1,058,776
Total $ 35,537,046 50,547,125 4,442,456 9,296,895 99,823,522
=5 e
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Loans and Allowances
for Loan Losses

Credit Quality Indicators

(Continued) As of December 31, 2015

Classification Commercial Real Estate Consumer Other Total

Pass $ 30,661,735 41,316,587 5,351,525 9,925,507 87,255,354

Watch 2,991,504 354,800 = g 3,346,304

OAEM 159,771 - - - 159,771

Substandard 1,376,118 2,313,151 24,165 - 3,713,434

Doubtful - - - - -

Total $__35189,128 43,984,538 5,375,690 9,925,507 94,474,863

= ——= ————— e
Age Analysis of Past Due Financing Receivables
As of December 31, 2016
Total Past Recorded
Category 30-59 davs 60-89 >90 Due Current Investment
Commercial 8 325,353 51,444 - 376,797 35,160,249 35,537,046
Real Estate 459,578 632,588 185,223 1,277,389 49,269,736 50,547,125
Consumer 194,319 20,756 - 215,075 4,227,381 4,442,456
Other - - - - 9,296,895 9,296,895
Total $ 979,250 704,788 185,223 1,869,261 97,954,261 99,823,522
—_— —
Age Analysis of Past Due Financing Receivables
As of December 31, 2015

Total Past Recorded
Categorv 20-59 davs 60-89 >90 Due Current Investment
Commercial S 541,734 56,168 - 597,902 34,591,226 35,189,128
Real Estate 826,989 825,513 7,481 1,659,983 42,324,555 43,984,538
Consumer 298,001 29,037 - 327,128 5,048,562 5,375,690
Other E - - - 9,925,507 9.925.507
Total $ 1,666,814 910,718 7,481 2,585,013 91,889,850 94,474,863

Loans, contractually delinquent over ninety days, which continued to accrue
interest, amounted to approximately $2,400 and $7,500 at December 31,

2016 and 2015, respectively.

Overdrawn demand deposits reclassified as loan balances totaled $20,051

and $17,057 at December 31, 2016 and 2015, respectively.
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5. Loans and Loans considered to be impaired have carrying values of approximately
Allowance for $619,000 and $985,000 at December 31, 2016 and 2015. The total
Loan Losses allowance for loan losses related to these loans was approximately $-0- in
(Continued) 2016 and 2015. The average recorded investment in impaired loans during

2016 and 2015 was insignificant. No additional funds are committed to be
advanced in connection with these loans. Additionally, there was no
significant interest income recognized on impaired loans for cash payments
received for the year ended December 31, 2016 and 2015.

6. Premises and Major categories of premises and equipment are summarized as follows at
Equipment December 31:
2016 2015
Land $ 231,189 231,189
Building and improvements 4,034,056 4,011,241
Furniture and equipment 1,909,640 1,670,711
6,174,885 5,913,141
Less accumulated depreciation (3,102,820) (2,767,935)
$ 3,072,065 3,145.206

Depreciation expense was approximately $335,000 and $327,000 in 2016
and 2015, respectively.

7: Deposits Deposit account balances are summarized as follows at December 31:
2016 2015
Noninterest bearing demand $ 63,913,863 72,831,811
Interest bearing demand 54,391,394 49,749,669
Savings deposits 21,018,645 23,202,895
Certificates of deposit (CDs), less
than $100,000 5,655,929 5,710,561
CDs, $100,000 and greater 13,069,064 13,778,668

$ 158,948,895 165,273,604

At December 31, 2016, the scheduled maturities of CDs are as follows:

2017 $ 18,432,230
2018 193,531
2019 22,394
2020 63,136
Thereafter 13,702

$ 18,724,993
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8. Employee Benefit Deferred Compensation Plans

Plans
The Bank has an Executive Deferred Compensation (“EDC”) plan, a

nonqualified executive benefit plan in which eligible Bank executives
voluntarily elect to defer some portion of current compensation in exchange
for the Bank to pay a deferred benefit. The plan provides death and
retirement benefits to such employees. The deferred period is the number of
years to retirement for each employee. The recorded obligation at December
31, 2016 and 2015 was approximately $719,000 and $650,000, respectively.
Expense related to the EDC plan was approximately $54,000 and $49,000
for the years ending December 31, 2016 and 2015, respectively.

The Bank has a Director Deferred Compensation (“DDC”) plan, a
nonqualified deferred compensation plan, which provides deferral of all or
part of director fees earned by plan participants. The deferral period is the
number of years to retirement. The recorded obligation for the plan was
approximately $159,000 and $362,000 at December 31, 2016 and 2015,
respectively. Expense related to the DDC plan was approximately $25,000
and $32,000 for the years ending December 31, 2016 and 2015, respectively.

In order to fund the post-retirement benefits of the EDC and DDC plans, the
Bank purchased life insurance policies on each of the officers and directors
participating in the plans. The cash values of such policies were $3,643,103
and $3,543,587 at December 31, 2016 and 2015, respectively.

Defined Contribution Plan and 401(k) Employee Stock Ownership Plan

The Company has a defined contribution plan for which substantially all
employees are eligible to participate after one year of service. Employees
who participate in the plan may contribute from 1% to 12% of their salary.
The Company generally matches a portion of the employee contributions up
to 6% of the employee’s salary. Participants in the plan are vested in the
Company’s matching contributions over a six-year period.

Effective November 15, 2013, the Company amended the previous plan by
adopting the 401(k) Employee Stock Ownership Plan (“KSOP” or the “Plan™).
The Plan covers substantially all of their employees, effective January 1,
2014. Under the Plan, eligible employees may choose to reduce their
compensation and have these amounts contributed to the Plan on their
behalf. Contributions to the Plan by the Company will be invested in a
manner selected by the employee while both employer matching and
discretionary contributions can be made with either cash or Company stock.
Discretionary employee matching contributions shall be made for
Participants who are employed on any day of the Plan Year; the matching
contributions shall be determined by the Company each year. For 2016 and
2015, the matching percentages were dollar for dollar up to 6% of eligible
compensation. The Company made total contributions of approximately
$151,000 and $143,000 for the years ending December 31, 2016 and 2015,
respectively. As of December 31, 2016, the KSOP owns 6,781 shares or
approximately 5.872% of the outstanding common stock of the Company.
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9. Other Liabilities Other liabilities are summarized as follows at December 31:
2016 2015
Estimated earnout payable (Note 15) $ 53,066 1,032,668
Escrow deposits payable 118,473 1,204,322
Post retirement benefits payable 877,381 1,011,523
Other liabilities 344,863 446,115
$ 1;293,783 3,694,628

10. Financial Financial Instruments with Off-Balance Sheet Risk
Instruments

The Company is a 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 and interest rate risk in excess of the amount
recognized in the accompanying consolidated statements of financial
condition.

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
these 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, 2016 and 2015, the approximate amounts of these financial
instruments are as follows:

2016 2015
Commitments to extend credit $ 15,180,000 14,521,000
Standby letters of credit 804,000 886,000

$ 1§,984,000 15,407,000

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
are expected to expire without being drawn upon, the total commitment
amounts do not necessarily represent future cash requirements.

The Company evaluates each customer’s creditworthiness 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 counterparty. Collateral held varies but may include cattle,
real estate, oil and gas properties, accounts receivable, inventory, equipment
and income-producing commercial properties.
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10. Financial Standby letters of credit are conditional commitments issued by the
Instruments Company to guarantee the performance of a customer to a third party.
(Continued) Those guarantees are primarily issued to support public and private

borrowing arrangements, including commercial paper, financing and
similar transactions. The credit risk involved in issuing letters of credit is
essentially the same as that involved in extending loan facilities to
customers. In the event the customer does not perform in accordance with
the terms of the agreement with the third party, the Company would be
required to fund the commitment. The maximum potential amount of
future payments the Company could be required to make is represented by
the contractual amount shown in the table above.

If a commitment is funded, the Company would be entitled to seek recovery
from the customer. As of December 31, 2016 and 2015, no amounts have
been recorded as liabilities for the Company’s potential obligations under
these guarantees.

Fair Value of Financial Instruments

The estimated fair values of the Company's financial instruments were as
follows at December 31:

2016
Carry Amount Fair Value

Financial Assets (Liabilities):
Cash and short-term

investments $ 31,996,390 31,996,390
Securities available for sale 33,232,650 33,232,650
Securities held to maturity 53,086 54,645
Restricted securities 329,450 329,450
Loans receivable 97,969,112 98,117,000
Deposits (158,948,895) (157,597,000)

2015
Carry Amount Fair Value

Financial Assets (Liabilities):
Cash and short-term

investments $ 37,855,734 37,855,734
Securities available for sale 41,016,589 41,016,589
Securities held to maturity 74,601 77,091
Restricted securities 320,850 320,850
Loans receivable 92,830,594 92,517,000
Deposits (165,273,604 ) (157,975,000

The fair value of the off-balance sheet financial instruments is not
significant to these financial statements.
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11. Commitments and At December 31, 2016, future minimum annual rental commitments under
Contingencies noncancelable operating lease with initial of remaining terms of more than
one year are as follows:

2017 $ 4,950
2018 -
2019 .
2020 -

8 4,950

Total rental expense was approximately $19,800 and $19,800 for the years
ended December 31, 2016 and 2015, respectively.

12, Related Party In the ordinary course of business, the Company conducts transactions with
Transactions its officers, directors, principal stockholders and other related parties.
Generally, in the opinion of management, loan and deposit transactions
have terms, including interest rates and collateral, similar to transactions

with the Company’s general public customers.

At December 31, 2016 and 2015, aggregate loans to related parties were
approximately $3,662,000 and $2,732,000 respectively. At December 31,
2016 and 2015, aggregate deposit balances for related parties were
approximately $2,868,000 and $19,371,000, respectively.

13. Restrictions on Under federal banking law, there are legal restrictions limiting the amount
Undivided Profits of dividends the Bank can declare to its parent company without prior
of Bank regulatory approval. Approval of the Office of the Comptroller of the

Currency (“OCC”) is required if dividends declared exceed the net profits
for that year combined with the retained net profits for the two preceding
years or if the dividends declared would cause regulatory capital ratios to be
reduced below certain specified levels. The Bank’s dividends paid to its
parent during 2016 and 2015 did not meet any of the regulatory
restrictions, and thus, no prior approval was required.

14. Regulatory Matters In July 2013, the federal banking agencies published final rules (the “Basel
III Capital Rules™) that revised their risk-based and leverage capital
requirements and their method for calculating risk-weighted assets to
implement, in part, agreements reached by the Basel Committee and
certain provisions of the Dodd-Frank Act. The Basel I1I Capital Rules apply
to banking organizations, including the Bank.

In connection with the effective date of Basel III, most banks are required
to decide whether to elect to opt-out of the inclusion of Accumulated Other
Comprehensive Income (“AOCI”) in their Common Equity Tier 1 Capital.
This is a one-time election and generally irrevocable. If electing to opt-out,
most AOCI items will be treated, for regulatory capital purposes, in the
same manner in which they were prior to Basel II1. The Bank has elected to
opt-out of the inclusion.
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14. Regulatory Matters Among other things, the Basel III Capital Rules: (i) introduce a new capital
(Continued) measure entitled “Common Equity Tier 1” (“CET1”); (ii) specify that Tier 1
capital consist of CET1 and additional financial instruments satisfying
specified requirements that permit inclusion in Tier 1 capital; (iii) define
CET1 narrowly by requiring that most deductions or adjustments to
regulatory capital measures be made to CET1 and not to the other
components of capital; and (iv) expand the scope of the deductions or
adjustments from capital as compared to the existing regulations.

A minimum leverage ratio (Tier 1 capital as a percentage of total assets) of
4.0% is also required under the Basel III Capital Rules (even for highly
rated institutions). The Basel III Capital Rules additionally require
institutions to retain a capital conservation buffer of 2.5% above these
required minimum capital ratio levels. Banking organizations that fail to
maintain the minimum 2.5% capital conservation buffer could face
restrictions on capital distributions or discretionary bonus payments to
executive officers.

The Basel III Capital Rules became effective as applied to the Bank on
January 1, 2015, with a phase in period that generally extends from January
1, 2015 through January 1, 2019.

The Bank is subject to various regulatory capital requirements administered
by banking authorities. Failure to meet minimum capital requirements can
initiate certain mandatory and possibly additional discretionary actions by
regulators that, if undertaken, could have a direct material effect on the
Company’s financial statements. Under capital adequacy guidelines and
the regulatory framework for prompt corrective action, the Bank must meet
specific capital guidelines that involve quantitative measures of the Bank’s
assets, liabilities, and certain off-balance sheet items as calculated under
regulatory accounting practices. The Bank’s capital amounts and
classification are also subject to qualitative judgments by the regulators
about components, risk weightings, and other factors.

Quantitative measures established by regulation to ensure capital adequacy
require the Bank to maintain minimum amounts and ratios of Common
Equity Tier 1 Capital (“CET1”), Tier 1 Capital, Total Capital and leverage
ratio of Tier 1 Capital. As of January 1, 2015 the requirements are:

4.5% based upon CET1

6.0% based upon tier 1 capital

8.0% based on total regulatory capital

Leverage ratio of Tier 1 Capital assets equal to 4%

As of December 31, 2016 and 2015, management believes the Bank met all
capital adequacy requirements to which it is subject. As of June 30, 2016,
the most recent notification from Office of the Comptroller of the Currency
(OCC) categorized the Bank as well capitalized under the regulatory
framework for prompt corrective action. There are no conditions or events
since the notification that management believes have changed the Bank’s
category.
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14. Regulatory Matters The Bank’s actual capital amounts (in thousands) and ratios are also

(Continued) presented in the table.
To Be Well Capitalized
For Capital Under Prompt Corrective
Actual Adequacy Purposes Action Provisions
Amount Ratio Amount Ratio Amount Ratio
December 31, 2016:
Total capital to risk
weighted assets $ 20,168 15.41 % 10,470 8% 13,088 10%
Common Equity Tier 1
ratio 18,528 14.16 % 5,890 4.5% 8,507 6.5%
Tier 1 capital to risk
weighted assets 18,528 14.16 % 7,853 6% 10,470 8%
Tier 1 capital to average
assets 18,528 10.42 % 7,110 4% 8,887 5%
To Be Well Capitalized
For Capital Under Prompt Corrective
Actual Adequacy Purposes Action Provisions
Amount Ratio Amount Ratio Amount Ratio
December 31, 2015:
Total capital to risk
weighted assets $ 19,054 14.74 % 10,340 8% 12,926 10%
Common Equity Tier 1
ratio 17,436 13.49 % 5,817 4.5% 8,102 6.5%
Tier 1 capital to risk
weighted assets 17,436 13.49 % 7,755 6% 10,340 8%
Tier 1 capital to average
assets 17,436 9.54 % 7,309 4% 9,136 5%
15. Business On May 31, 2014, Permian Basin Abstract (“Abstract”) purchased certain
Combination- assets from Elliot & Waldron Abstract Company of Pecos (“E&W?), in an
Earnout Payable effort to expand its market in West Texas. As a part of the purchase the

Company has recognized a payable of $2,450,000, which is estimated to be
paid to the former owner of E&W over the next five years from the purchase
date. The estimated liability is based on an earnout provision whereby the
former owner will be paid if certain financial thresholds are met by E&W
for the next five years. E&W’s results of operations are included in the
consolidated statement of income from the date of acquisition.
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15. Business As discussed above, the Company has a payable to the former owner of
Combination- E&W. Based on the results of the earnout provisions, the payable was
Earnout Payable reduced as follows:

(Continued)
2016 2015
Earnout payable at January 1, $ 1,032,668 2,450,000
Payments made during 979,602 1,417,332
Earnout payable at December 35, $ ;31066 1,032,668

16. Subsequent Events The Company has evaluated subsequent events through February 28, 2017,
the date the consolidated financial statements were available to be issued.
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JOHNSON, MILLER & CO., CPA’s PC

Certified Public Accountants A Professional Corporation

An Independent Member of BDO Alliance USA

Independent Auditors’ Report on
Supplementary Information

Board of Directors
Andrews Bancshares, Inc. and Subsidiaries
Andrews, Texas

Our report on our audits of the consolidated financial statements of Andrews Bancshares,
Inc. and Subsidiaries as of December 31, 2016 and 2015, and for the years then ended, is
included separately herein. Those audits were made for the purpose of forming an opinion
on the basic consolidated financial statements taken as a whole. The accompanying
consolidating information is presented for purposes of additional analysis of the
consolidated financial statements rather than to present the financial position and results of
operations of the individual companies. 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 basic consolidated financial statements. The
consolidating statement of financial condition information as of December 31, 2016, and the
consolidating statement of income and comprehensive income information for the year
ended December 31, 2016, have been subjected to the auditing procedures applied in the
audits of the consolidated financial statements and certain additional procedures, including
comparing and reconciling such information directly to the underlying accounting and other
records used to prepare the basic consolidated financial statements or to the basic
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 taken as a whole.

8‘-./&2&,;4, Z

Odessa, Texas
February 28, 2017
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Andrews The
Bancshares, National Bank
December 31, 2016 Inc. of Andrews Eliminations Consolidated
ASSETS
Cash Equivalents
Cash and due from banks 3 973 8,755,147 (973) 8,755,147
Interest bearing deposits in other banks - 1,040,977 - 1,040,977
Federal funds sold - 18,265,000 - 18,265,000
Total cash and cash equivalents 973 28,061,124 (973) 28,061,124
Interest Bearing Time Deposits in Other Banks - 3,935,266 - 3,935,266
Securities
Available for sale - 33,232,650 - 33,232,650
Held to maturity - 53,086 - 53,086
Restricted - 329,450 - 329,450
Investment in Subsidiaries 18,914,809 - (18,914,809) -
Loans, Net - 97,069,112 - 97,969,112
Premises and Equipment, Net - 3,072,065 - 3,072,065
Other Assets
Goodwill and intangible assets - 7,798,418 - 7,708,418
Cash surrender value of life insurance policies - 3,643,103 - 3,643,103
Other - 1,164,186 - 1,164,186
Total assets $ 18,915,782 179,258,460 (18,915,782) 179,258,460
= = .
LIABILITIES AND STOCKHOLDERS’ EQUITY
Deposits
Noninterest bearing demand 8 - 63,914,836 (973) 63,913,863
Interest bearing - 95,035,032 - 95,035,032
Total deposits - 158,949,868 (973) 158,948,895
Other Liabilities - 1,203,783 - 1,393,783
Total liabilities - 160,343,651 (973) 160,342,678
Stockholders’ Equity
Common stock 120,884 2,000,000 (2,000,000) 120,884
Paid-in capital 6,591,512 6,214,203 (6,214,203) 6,591,512
Retained earnings 12,530,734 10,697,943 (10,697,943) 12,530,734
Treasury stock (330,011) - - (330,011)
Accumulated other comprehensive income 2,663 2,66:_; (2,663) 2,663
Total stockholders’ equity 18,915,782 18,914,809 (18,914,809) 18,91§,782
Total liabilities and stockholders’ equity $ 18,915,782 179,2§8,460 (18,915,782) 179,258,460
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Andrews Bancshares, Inc. and Subsidiaries

Consolidating Statement of Income

and Comprehensive Income Information
- ———— - ______________________________|]

Andrews The
Bancshares, National Bank
Year Ended December 31, 2016 Inc. of Andrews Eliminations Consolidated
Interest Income:
Loans $ = 5,8747360 - 5,874,360
Securities ¥ 955,240 - 955,240
Federal funds sold - 80,267 - 89,267
Deposits in other banks - 64,627 - 64.627
- 6,983,494 - 6,983,494
Interest Expense:
Deposits - 211,424 - 211,424
Net interest income - 6,772,070 - 6,772,070
Provision for Loan Losses - 1,675,592 - 1,675,592
Net interest income after provision for loan losses - 5,096,478 - 5,096,478
Noninterest Income:
Escrow, tract usage, and closing fees - 1,555,265 - 1,555,265
Service charges on deposit accounts - 900,967 - 900,967
Title insurance premiums - 834,702 - 834,702
Gains on sale of available-for-sale securities - 124,264 - 124,264
Other - 1,358,828 - 1,358,828
Dividends and undistributed earnings of subsidiar 3:480.432 - (3.480,432) -
3.480.432 4,774,026 (3.480.432)  4.774,026
Noninterest Expense:
Salaries and employee benefits - 3,625,112 - 3,625,112
Occupancy and equipment - 617,203 - 617,203
Data processing - 280,945 - 280,945
Directors’ compensation - 257,700 - 257,700
Legal and audit fees - 146,934 - 146,934
FDIC assessment - 90,532 = 90,532
Supplies - 88,278 - 88,278
Advertising - 83,747 - 83,747
Other - 1,199,621 - 1,199,621
- 6,390,072 - 6,200,072
NET INCOME 3,480,432 3,480,432 (3,480,432) 3,480,432
Other Comprehensive Income (Loss):
Net change in unrealized appreciation on Bank’s securities
available-for-sale (976,250) (976,250) 976,250 (976,250)
TOTAL COMPREHENSIVE INCOME $ 2,504,182 2&04,182 (2;504,182) 2,504,182
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Andrews Bancshares, Inc. and Subsidiaries

Descrigtion of Consoh'datinﬁ Entries

a. To eliminate intercompany cash and deposits.

b. To eliminate equity in accumulated comprehensive income of subsidiary.
c. To eliminate intercompany income.

d. To eliminate the Company’s investment in consolidated subsidiaries.
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