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: Annual Report of Holding Companies—FR Y-6

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

This Repaort is required by law: Section 5(c){1){A) of the Bank
Holding Company Act (12 U.5.C. § 1844(c){1)}(A}}; sections 8(a)
and 13(a) of the International Banking Act (12 U.S.C. §§ 3106(a)
and 3108(a)); sections 11(a)}(1), 25, and 25A of the Federal
Reserve Act {12 U.5.C. §§ 248(a){1), 602, and 611a); and sec-
tions 113, 165, 312, 618, and 809 of the Dodd-Frank Act (12 U.S.C.
§§ 5361, 5365, 5412, 1850a{c)(1), and 5468(b)(1)). Return to the
appropriate Federal Reserve Bank the original and the number of
copies specified.

This report form is to be filed by zll 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 arga-
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 nol have an individual who is
a senior official and is also a director, the chairman of the board must
sign the report. If the holding company is an ESOP/ESOT formed as
a corporation or is an LLC, see the General Instructions for the
authorized individual who must sign the report.

1. Dewey Bryant

Name of the Holding Company Director and Official

Director & President

Title of the Holdmg 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 frue and correct to the best of my
knowledge and belief.

With respact lo information regarding individuals contained in this
report, the Reporier certifies thal it has the authorily to provide this
informalion to the Federal Reserve. The Reporter also certifies
that it has the authority, on behalf of each individual o consent or
object to public release of information regarding that individual,
The Federal Reserve may assume, in the absence of a request for
confidential trealment submitted in accordance with the Board's
‘Rufes Regarding Availability of Information,” 12 C.F.R. Part 261,
that the Reporrer and individual consent lo public release of all

Date of Signature

Date of Report (top-tier holding company's fiscal year-end);
December 31, 2016

Manth i Day / Year

N/A
Reperter's Legal Ent"t.y Identifier ELEI) (20-Charactar LEI Code)

Reporter's Name, Street. and Mailing Address

Odessa SouthWest Bancshares, Inc.
Legal Title of Holding Company

4800 East 42nd Street

(Ma:img Address of the Hulding Company) Street/ PO Box
Odessa X 79762
City State Zip Code

Physical Location (it different (rom mailing address)
Person to whom questions about this report should be directed:
Jim Cox EVPICFO

Name Title

432/552-5000/1112

Area Code / Phops Number / Extension
432/552-1025

Area Code { FAX Number
jim.cox@southwbank.com
E-mail Addreas

N/A _
Address (URL) lor the Holding Company’s web page

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

[ s included with the FR Y-6 report

] will be sent under separate cover

is not prepared

For Federal Reserve Bank Use Only

RSSDID
ClL

Is confidential treatment requasted for any portion |9=N°
of this report SUbMISSION? .....ccvveveenmnrerevenrnnnnes 1=ves| 0O

In accordance with the General Instructions for this report
{check only onae),

1. a letter Justifying this request is being provided along

with the report ... e D
2. a letter Justifying this request has been provided
T L e e OO0 OO OO0 000000000 D

NOTE: Information for which confidentlal treatment is belng
requested must be provided separately and labelsd
as "confidential.”

Public reporting burden for this information collection |s estimated to vary frem 1.3 1o 101 hours per response. with an average of 550 hours per response, including time to gather and
maintain data in the required form and to review {nstructions and complele the informalion collection. Send commaents regarding this burden estimate or any other aspeci of this collection of
Information, including suggesti for reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, NW, Washinglon, DC 20551, and 1o the
Office of Managemeni and Budget, Paperwork Reduction Project (7100-0287), Washington, DC 20503, 1212016




For Use By Tiered Holding Companies

FRY-6
Page 2 of 2

Top-tiered holding companies must list the names, mailing address, and physical locations of each of their subsidiary holding companies

below.

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

12/2012



Odessa SouthWest Bancshares, Inc.
Odessa, Texas
Incorporated in Texas/USA

LEI:None
100%

SouthWest Bank
Odessa, Texas
Incorporated in Texas/USA

LEI:None




Results: A list of branches for your depository institution: SOUTHWEST BANK (ID_RSSD: 561864).
This depository institution is held by ODESSA SOUTHWEST BANCSHARES, INC. (4415929) of ODESSA, TX.
The data are as of 12/31/2016. Data reflects information that was received and processed through 01/10/2017.

Reconciliation and Verification Steps

1. In the Data Action column of each branch row, enter one or more of the actions specified below

2. If required, enter the date in the Effective Date column

Actions

OK: If the branch information is correct, enter'OK' in the Data Action column.
Change: If the branch information is incorrect or incomplete, revise the data, enter'Change' in the Data Action column and the date when this information first became valid in theEffective Date column.
Close: If a branch listed was sold or closed, enter'Close' in the Data Action column and the sale or closure date in the Effective Date column.
Delete: If a branch listed was never owned by this depository institution, enter'Delete' in the Data Action column.

Add: If a reportable branch is missing, insert a row, add the branch data, and enter'Add" in the Data Action column and the opening or acquisition date in the Effective Date column.

If printing this list, you may need to adjust your page setup in MS Excel. Try using landscape orientation, page scaling, and/or legal sized paper

Submission Procedure
When you are finished, send a saved copy to your FRB contact. See the detailed instructions on this site for more information
If you are e-mailing this to your FRB contact, put your institution name, city and state in the subject line of the e-mail

Note:

To satisfy the FR Y-10 reporting requirements, you must also submit FR Y-10 Domestic Branch Schedules for each branch with aData Action of Change, Close, Delete, or Add.

The FR Y-10 report may be submitted in a hardcopy format or via the FR Y-10 Online application - https://y10online.federalreserve.gov

* FDIC UNINUM, Office Number, and ID_RSSD columns are for reference only. Verification of these values is not required

Data Action (Effective Date |Branch Service Type Branch ID_RSSD* |Popular Name Street Address City State Zip Code County [Country FCIC UNINUM* |Office Number* |Head Office Head Office ID_RSSD* |Comments
OK Full Service (Head Office) 561864|SOUTHWEST BANK 4800 E 42ND ST ODESSA  |TX 79762 ECTOR UNITED STATES (10786 0 SOUTHWEST BANK 561864
OK Full Service 3641196|LUBBOCK BRANCH 10115 QUAKER AVENUE LUBBOCK [TX 79424-7380 |LUBBOCK |UNITED STATES (477845 4 SOUTHWEST BANK 561864
OK Full Service 4612607|LUBBOCK WEST LOOP BRANCH (1901 WEST LOOP 289, SUITE 4 LUBBOCK |TX 79407 LUBBOCK [UNITED STATES |Not Required  |Not Required SOUTHWEST BANK 561864
OK Full Service 4558282 |MIDLAND BRANCH 1301 WEST WALL STREET MIDLAND |TX 79701 MIDLAND [UNITED STATES |Not Required  |Not Required SOUTHWEST BANK 561864
OK Full Service 3657674|CONVENIENCE CENTER BRANCH (5201 JOHN BEN SHEPPERD PARKWAY [ODESSA |TX 79762 ECTOR UNITED STATES (357857 1 SOUTHWEST BANK 561864
OK Full Service 3195336/DOWNTOWN BRANCH 600 WEST 8TH ST ODESSA  |TX 79761-4403 |ECTOR UNITED STATES (429353 3 SOUTHWEST BANK 561864




Form FR Y-6

Odessa SouthWest Bancshares, Inc.
Odessa, Texas
Fiscal Year Ending December 31, 2016

Report Item 3: Securities Holders

Current Securities Holders with ownership, control or holdings of 5%
or more with power to vote as of fiscal year ending 12-31-2016

Securities Holders not listed in 3(1)(a) through (3)(1)(c) that had
ownership, control or holdings of 5% or more with power to vote
during the fiscal year ending 12-31-2016

(1)(@) (1)(b) (1)(c)

(2)(@) (2)(b) (2)(c)

Number and Number and
Country of Percentage of Each Country of Percentage of Each
Name & Address (City, Citizenship or Class of Voting Name & Address Citizenship or Class of Voting
State, Country) Incorporation Securities (City, State, Country) Incorporation Securities
Richard Browning Il Trust, United States 15,388 - 8.77%
Odessa, Texas, USA, Common Stock
Richard Browning, Trustee
None
Lauren Browning Trust, United States 15,388 - 8.77%
Odessa, Texas, USA, Common Stock
Richard Browning Trustee
Frank Deaderick, Odessa, United States 29,593 - 16.87%
Texas, USA Common Stock
Herbert Graham, Odessa, United States 14,519 - 8.28%
Texas, USA Common Stock
RFG Trust, Odessa, Texas, United States 14,519 - 8.28%
USA, Herbert Graham, Common Stock
Trustee
Roden Family Trust, United States 29,593 - 16.87%
Odessa, Texas, USA, Common Stock
Frank Deaderick, Trustee
Dewey Bryant, Odessa, United States 24,684 - 14.08%
Texas, USA Common Stock
Lee Huff, Odessa, Texas, United States 12,375 - 7.06%

USA Common Stock




AMENDED

Report Iltem 4: Insiders

(1)(@)(b)(c) and (2)(a)(b)(c)

Form FR Y-6

Odessa SouthWest Bancshares, Inc.

Fiscal Year Ending December 31, 2016

Odessa, Texas

) (2

Principal

Names & Address Occupation if other

(3)a)

Title & Position

(3)(b)

Title & Position

with Subsidiaries

(3)c)

Title & Position with
Other Businesses

(4)(@)

Percentage of
Voting Securities

(4)(b)

Percentage of

Voting Securities

in Subsidiaries

(4)(c)

List names of other
companies (includes
partnerships) if 25% or
more of voting
securities are held (List
names of companies

(City, State, than with holding  with holding (include names of (include names of other in holding (include names and percentage of
Country) company company subsidiaries) businesses) company of subsidiaries) voting securities held)
Richard Browning, Investments Director & Vice Director & Chairman Manager - Kekaha 17.55% N/A Kekaha Properties
Odessa, Texas, USA President - SouthWest Bank  Properties Manager * - Trusts are (100%), Texas Lone Star
- Texas Lone Star included in Storage, LLC. (49%),
Storage, LLC. percentage Brazos Self Storage
VP/Secretary - Brazos (49%), Braztex, Inc.
Self Storage VP - (49%)
Braztex, Inc.
Frank Deaderick, Investments Director & Director - President - LaHacienda  33.74% N/A LaHacienda Investments,
Odessa, Texas, USA Secretary SouthWest Bank Investments, Inc. * - Trustis Inc. (100%), Boxcar
President - Boxcar included in Disposal Company, Inc.
Disposal Company, Inc.  percentage (50%) Valentine Ranch at
Manager - Valentine Livermore, LLC. (100%)
Ranch at Livermore, LLC.
Herbert Graham, Entertainment N/A Director - See attached 16.56% *-N/A See attached
Odessa, Texas, USA SouthWest Bank Trust is included in
percentage
Dewey Bryant, N/A Director & Director & CEO - N/A 14.08% N/A N/A
Odessa, Texas, USA President SouthWest Bank



AMENDED

Report Item 4: Insiders

(1)(@)(b)(c) and (2)(a)(b)(c)

Form FR Y-6

Odessa SouthWest Bancshares, Inc.
Odessa, Texas
Fiscal Year Ending December 31, 2016

)

Names & Address

(2

Principal

Occupation if other Title & Position

(3)a)

(3)(b)

Title & Position
with Subsidiaries

(3)c)

Title & Position with
Other Businesses

(4)(@)

Percentage of

(4)(b)

Percentage of
Voting Securities

Voting Securities in Subsidiaries

(4)(c)

List names of other
companies (includes
partnerships) if 25% or
more of voting
securities are held (List
names of companies

(City, State, than with holding  with holding (include names of (include names of other in holding (include names and percentage of
Country) company company subsidiaries) businesses) company of subsidiaries) voting securities held)
Mike Atkins, Attorney Director Director - Partner - Hollmann, 4.77% N/A N/A

Odessa, Texas, USA

SouthWest Bank

Atkins, Jones, Lewis &
Lyon Director -
Basin Abstract & Title



Attachment to Reg O Form Herbart Graham !

AZ Vallo Raneh LiC Ownar 100.0000%
Bay Entertzinment LLC Owmer ; 40,5000%
Colorado Land & Cattle Cg, Ownar 75.0000%
Concho tard & Cattle Co, Owner B4.2580%
Country Thunder Records, LLC Ovwmer 100,0000%
DBSB Midland, Lte CQwner 50.6250%
Deadwood lnvestments LLC Owmer 8235005
Entertalnment Consulting LLC Owner B57.5000%
GBE of Austin, LiC Cwner §7.5000%
GBE of Bassler City, 11C Owner £7.5000%
GBE of Midland/Odessa, Inc. Ownar 67.5000%
GBE of Oklahoma City, Ing. Owner 67.5000%
GBE of Victorla, L1C e Owner 67.5000% "
Graham Artlst Management, LLC Owner 100.0000%
Graham Brothers Communications, LLC Owner 75.000D0%
Graham Brothers Entertalnment, Inc. T Owner 67.5000%
Graham Brothers Partnership Ownar 75.0000%
Graham Cantral Station, Inc. Cwner 100.00005%
Grzham Entertainment Complex Owner 67.500034
Herbert Graham, LLC Owner 75.0000%
HP Res] Estate Ventures LTD., Owrner . 35.625034
Rackin Rodeo, LLC Owner 75.0000%
Whiskey Talt 14c Dwnear 67.5000%
Irving One,LIC Owner 200.0000%

o 0F Al Eatities

At A

_ 20!
252017
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