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Report at the close of business as of the last calendar day of the quarter

This Report is required by law: Section 5(c) of the BHC Act (12 U.S.C. §
1844(c)), section 10 of Home Owners Loan Act (HOLA) (12 US.C. §
1467a(b)), section 618 of the Dodd-Frank Act (12 U.S.C. § 1850a(c)(1)),
section 165 of the Dodd-Frank Act (12 U.S.C. § 5365), and section
252.153(b)(2) of Regulation YY (12 CFR 252.153(b)(2)).

This report form is to be filed by holding companies with total
consolidated assets of $1 billion or more. In addition, holding companies

meeting certain criteria must file this report (FR Y-9C) regardless of size.
See page 1 of the general instructions for further information. However,
when such holding companies own or control, or are owned or controlled
by, other holding companies, only the top-tier holding company must file
this report for the consolidated holding company organization. The
Federal Reserve may not conduct or sponsor, and an organization (or a
person) is not required to respond to, a collection of information unless it
displays a currently valid OMB control number.

NOTE: Each holding company's board of directors and senior
management are responsible for establishing and maintaining an effective
system of intemal control, including controls over the Consolidated
Financial Statements for Holding Companies. The Consolidated Financial
Statements for Holding Companies are to be prepared in accordance with
instructions provided by the Federal Reserve System. The Consolidated
Financial Statements for Holding Companies must be signed and attested
by the Chief Financial Officer (CFO) of the reporting holding company (or
by the individual performing this equivalent function).

I, the undersigned CFO (or equivalent) of the named holding company,
attest that the Consolidated Financial Statements for Holding Companies
(including the supporting schedules) for this report date have been
prepared in conformance with the instructions issued by the Federal
Reserve System and are true and correct to the best of my knowledge and
belief.

John F. Woods, Chief Financial Officer

Date of Report:

March 31, 2017

Month / Date / Year (BHCK 9999)

Citizens Financial Group, Inc.

Printed Name of Chief Financial Officer (or Equivalent) (BHCK C490)
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Signature of Chief Financial Officer (or Equivalent) (BHCK H321)

05/04/2017

(Mailing Address of the Holding Company) Street / P.O. Box (TEXT 9110)
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Date of Signature (MM/DD/YYYY) (BHTX J196)

City (TEXT 9130) State (TEXT 9200) Zip Code (TEXT 9220)

For Federal Reserve Bank Use Only

RSSD ID

C.l S.F.

Person to whom questions about this report should be directed:

Joseph Thompson, SVP, Director of Regulatory Reporting
Name / Title (BHTX 8901)

Area Code / Phone Number (BHTX 8902)

Area Code / FAX Number (BHTX 9116)

E-mail Address of Contact (BHTX 4086)

Holding companies must maintain in their files a manually signed and attested printout of the data submitted.

Public reporting burden for this information collection is estimated to vary from 5 to 1,250 hours per response, with an average of 50.84 hours per response for non-Advanced Approaches HCs and 52.09 hours for
Advanced Approaches HCs, including time to gather and maintain data in the required form and to review instructions and complete the information collection. Comments regarding this burden estimate or any other
aspect of this information collection, including suggestions for reducing the burden, may be sent to Secretary, Board of Governors of the FederalReserve System, 20th and C Streets, NW, Washington, DC 20551, and to

the Office of Management and Budget, Paperwork Reduction Project (7100-0128), Washington, DC 20503.
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Schedule HI

Report of Income for Holding Companies
Report all Schedules of the Report of Income on a calendar year-to-date basis.

. For Federal Reserve Bank Use Only
Schedule HI—Consolidated Income Statement RSSD 1D
Dollar Amounts in Thousands Amount

1. Interest income
a. Interest and fee income on loans:
(1) In domestic offices:

(a) Loans secured by 1-4 family residential properties ............ccoevieriiiieiiciinii e BHCK4435 296,993| 1.a.(1)(a)
(b) All other loans secured by real @State ...........cooiiiiiiiiiii e BHCK4436 105,886] 1.a.(1)(b)
(C) AITOTNEI IOBNS ...ttt e b et e bt ettt neeesaeenaeenreenneen BHCKF821 572,161] 1.a.(1)(c)
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFS ............ccccvviiiiiiicninicneceeeceeee BHCK4059 0] 1.a.(2
b. Income from lease fiNancing reCeIVabIles ............cooiiiiiiiiiii e BHCK4065 22,809] 1.b.
c. Interest income on balances due from depository institutions (1) ........c.ccocoiiieiiiiecicccee e BHCK4115 3,091 1.c.
d. Interest and dividend income on securities:
(1) U.S. Treasury securities and U.S. government agency obligations (excluding MBS) ...........ccccoceevieenne BHCKB488 25] 1.d.(1)
(2) Mortgage-backed SECUNILIES .........cocveiiiiiieiiiiee e e BHCKB489 152,886] 1.d.(2)
(B) Al OtNEI SECUNIEIES ....ceeiiieiiie ettt e st e e nmeenneenre e BHCK4060 88] 1.d.(3)
€. Interest income from trading @SSELS ......coiiiiiiiiiiii e BHCK4069 7901 1.e.
f. Interest income on federal funds sold and securities purchased under agreements to resell ................... BHCK4020 o] 1.f.
g. Other iNtEreStiNCOME .......oooiiiiiiii e r e sr e n e e e en e nnees BHCK4518 7,131] 1.g.
h. Total interest income (sum of items 1.2 through 1.9) ...c.eooiiiiiiiii s BHCK4107 1,161,860 1.h.

2. Interest expense
a. Interest on deposits:
(1) In domestic offices:

(a) Time deposits Of $250,000 OF I€SS .......cccoiiiiiiiiiiiiere et BHCKHKO03 25,415] 2.a.(1)(a)
(b) Time deposits of more than $250,000 ................cccoiiiiiiiiiiiie s BHCKHKO04 5,358] 2.a.(1)(b)
(C) ONEI EPOSIES ...eviieirieieieite ettt r et r et e b ettt s e e naeenbeenaeennees BHCK6761 55,285] 2.a.(1)(c)
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFS ............ccccvoiiiiiiiiiinieneceeeceee BHCK4172 173] 2.a.(2)
b. Expense on federal funds purchased and securities sold under agreements to repurchase ................... BHCK4180 519] 2.b.
c. Interest on trading liabilities and other borrow ed money (excluding subordinated notes & debentures) ... BHCK4185 46,217 2.c.
d. Interest on subordinated notes and debentures and on mandatory convertible securities .............c..c....... BHCK4397 21,661 2.d.
€. Other INtEreSt EXPENSE ....oiiiiiieie ettt e et e e kbt e e bt e e te e e abeesabeeanteeeasbeesabeesnreaanns BHCK4398 0] 2e.
f. Total interest expense (sumof items 2.2 through 2.€) .......ccoiiiiiiiiiii e BHCK4073 154,628| 2.f.
3. Net interest income (item 1.h MINUS IEM 2.F) ...oiiiiiii s BHCK4074 1,007,232| 3.
4. Provision for loan and lease losses (from Schedule HI-B, part Il, item 5) ........ccooooiiiiiiiii e, BHCK4230 75,502 4.
5. Noninterest income:
a. Income from fiduciary @CHIVIIES ........coooiiiiiii e BHCK4070 6,669] 5.a.
b. Service charges on deposit accounts in domestic offices ... BHCK4483 122,924 5.b.
C. Trading rEVENUE  (2) Lo ittt a ettt e b et et et eeen et e e e et e e neetene e e eeenenea BHCKA220 14,174] 5.c.
d.
(1) Fees and commissions from securitiesS brokerage ..........ccoocueiiiiiiiii i BHCKC886 19,133] 5.d.(1)
(2) Investment banking, advisory, and underw riting fees and COMMISSIONS .........cccooviieeiiiiiee e BHCKC888 0] 5.d.(2)
(3) Fees and commissions from annUIty SAIES ........c.coeiiiiiiiiiiiiiii e e e e e e e BHCKC887 12,513] 5.d.(3)
(4) Underw riting income from insurance and reinsurance activities ............ccccoooiiiiiiiiiee e, BHCKC386 0] 5.d.(4)
(5) Income from other INSUranCe acCtiVItieS .........ooviiiiiiiiiie e e enaees BHCKC387 870] 5.d.(5)
€. VENtUre Capital FEVENUE .......oooiiiiiii ettt e e e e e et e e e ettt e e e s saeee e e nneeeeeanseeaeeannneeeeannneneeeanes BHCKB491 5N 5.e.
L =Y Y=Y VAo 1 T I == PSR BHCKB492 17,760] 5f.
g. Net seCUrtiZation INCOME ... ..ueiiie et e e e et e e e e te e e e e nteee e e ssseeeeeanneeeeeennneeas BHCKB493 0] s..

(1) Includes interest income on time certificates of deposit not held for trading.
(2) For BHCs required to complete HI, memoranda item 9, trading revenue reported in HL.5.c. must equal the sum of memoranda items 9.a through 9.e.
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Schedule HI

Schedule HI—Continued

Dollar Amounts in Thousands Amount
h. Not applicable
i. Net gains (losses) on sales oOf 10aNS AN IBASES ......cocueiiiiiiiiiiie e e e BHCK8560 4,607] 5.i.
j. Net gains (losses) on sales of other real estate owned .... BHCK8561 1,405] 5.
k. Net gains (losses) on sales of other assets (3) ... BHCKB496 (1,894)| 5.k
I. Other NONINtEreSt iNCOME  (4) ..o i ettt ettt et eete et et e eeaeeaesreeaeeaeerneneeneens BHCKB497 175,716] 5.
m. Total noninterest income (sum of items 5.a through 5.1) BHCK4079 373,826 5.m.
6.
a. Realized gains (losses) on held-to-maturity SECUrItIES .........c.eoiiiiiiiiiiii e BHCK3521 0] 6.a.
b. Realized gains (losses) on available-for-sale SECUNtIES ..........cccuiiiiiiiiiiiiiiii e BHCK3196 3,609] 6.b.
7. Noninterest expense:
a. Salaries and emploYEE DENEFIES .......coiiiiiiiiiiie ettt e BHCK4135 | 446,413 7.a.
b. Expense on premises and fixed assets (net of rental income) (excluding salaries and employee
benefits and MOrtgage INtEIreST) .........coc.ocuieiiieeceieeeeeceeee ettt es e BHCK4217 | 145,672) 7.b.
c.
(1) GoOodW il IMPAIFMENT IOSSES .....eeiiiiiiiiie ettt e et e e ettt e e e abb e e e e e abe e e e e eatb e e e e s nneeeeeenneeas BHCKC216 0] 7.c.(1)
(2) Amortization expense and impairment for other intangible assets BHCKC232 600] 7.c.(2)
d. Other NoNINtErest EXPENSE  (5) ...ttt ettt et se et et ereetennenan BHCK4092 282,145 7.4d.
e. Total noninterest expense (sum of items 7.a through 7.d) . BHCK4093 874,830 7.e.
8. Income (loss) before applicable income taxes and discontinued operatlons (sum of items 3, 5.m, 6.a, and
6.0 MINUS IEEMS 4 @NA 7.8) .eeiiiiiiieii ettt ettt e e bt e be e e e st e e e bt e e beeeasbeeebeeeneeennns BHCK4301 434,335] 8.
9. Applicable income taxes (foreign and dOMESHIC) .....cc.eiiiiiiiiiiiiiiie e BHCK4302 114,489]| o.
10. Income (loss) before discontinued operations (item 8 minus iteM 9) ........cooiiiiiiiiiii BHCK4300 319,846| 10.
11. Discontinued operations, net of applicable income taxes (8) ........c.ccociiiiiiiiiiece e BHCKFT28 ol 11.
12. Net income (loss) attributable to holding company and noncontrolling (minority) interests (sum of items 10
AN 1) oot e e e e e e e et e et ee e e e et et eee s BHCKG104 | 319,846 12.
13. LESS: Net income (loss) attributable to noncontrolling (minority) interests (if net income, report as a
positive value; if net loss, report as a Negative Value) ........cocooiiiiiiiiiiiie e BHCKG103 0] 13.
14. Net income (loss) attributable to holding company (item 12 minus item 13) ......ccccoiiiiiiiiii e BHCK4340 319,846] 14.
Memoranda
Dollar Amounts in Thousands Amount
1. Net interest income (item 3 above) on a fully taxable equivalent basis ...............ccccooiiiiiiiiiiiicie, BHCK4519 1,014,948] M.1.
2. Net income before applicable income taxes and discontinued operations (ltem 8 above) on a fully taxable
EQUIVAIBNT DASIS ...eviueitiieeiitee ettt ettt ettt e ettt et et et et ete et essete et ese et easeteseessete s eae st essateseesesteseetesseseateseas BHCK4592 | 442,051 M.2.
3. Income on tax-exempt loans and leases to states and political subdivisions in the U.S. (included in
Schedule Hi, emMS 1.8 @NA 1.0, BDOVE) ..vvec.eeveeeeeeeeeeeeeeeeeeeseeeeeeeeeeseeseeesseeeeseeeesessseeeesesseeseseseeeeeessenseeee BHCK4313 | 35| ma3.
4. Income on tax-exempt securities issued by states and political subdivisions in the U.S. (included in
Schedule H, item 1.d(3), @DOVE) .....oiiiiiiiii ettt ettt e et e e e e e e e be e e aneeeanees BHCK4507 49] M4.
5. Number of full-time equivalent employees at end of current period (round to nearest w hole number) ...... BHCK4150 17515 M.5.
6. Other noninterest income (from schedule HI, 5.1 above) (only report amounts greater than $100,000 that
exceed 3% of Schedule Hl, item 5.1):
a. Income and fees from the printing and sale of CheCKS .........c.ooiiiiiiiiiiii e BHCKC013 0] ms6.a.
b. Earnings on/increase in value of cash surrender value of life insurance ...........ccccccooiiiiiiiiiiiieiiiiieen. BHCKC014 12,456] M.6.b.
c. Income and fees from automated teller machines (ATMS) ..o BHCKCO016 o] mse6ec.
d. Rent and other income from other real estate owned .............coeeviiiiiiiiii i BHCK4042 0] M.6.d.
€. Safe dePOSIt DOX FENT ...ttt e e ettt e e e et e e e e e nte e e e e etneeeeeannneeeeeannneas BHCKC015 0] Mé6.e.
f. Net change in the fair values of financial instruments accounted for under a fair value option .............. BHCKF229 0] M.6.f.

(3) Exclude net gains(losses) on sales of trading assets and held-to-maturity and available-for-sale-securities.
(4) See Schedule Hl, memoranda item 6

(5) See Schedule HI, memoranda item 7.

(6) Describe on Schedule HI, memoranda item 8.
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Schedule HI

Schedule HI—Continued

Memoranda—Continued
Dollar Amounts in Thousands Amount
g. Bank card and credit card interchange fees ..o BHCKF555 42,119] M.6.g.
h. Gains on bargain PUrChases ..............cocoiiiiiiii e BHCKJ447 0] mé.h.
i. Income and fees from Wire tranSTers ..........oooiii e BHCKT047 0] Ma6.i.
j- [TEXT8562 Syndication Fee Income BHCK8562 34,864] M.6.j.
k. [TEXT8563 Line of Credit Fees BHCK8563 19,233] M.6.k.
|. ITEXT8564| Gain on Foreign Exchange Trading BHCK8564 12,443] M.6.l.
7. Other noninterest expense (from schedule HI, 7.d above) (only report amounts greater than $100,000 that

exceed 3% of Schedule HI, item 7.d):

2. Data PrOCESSING EXPENSES ....eiiuiiiiiiieitiie ittt ettt b et ettt et e e aa et e sab e ea bt e e ahbeesab e e e abe e e ameeeanbeeebeeesateeannee s BHCKC017 12,696] M.7.a.
b. Advertising and Marketing EXPENSES .......eiiiiiiiiie ettt BHCK0497 27,678] M.7.b.
(T B =Yo1 (o E R =Y =T TSRS BHCK4136 0] M7.c.
d. Printing, stationery, and SUPPIIES ..........ccocuiiiiiiiiiii BHCKC018 0] M7.d.
€. POSTAGE ...ttt h ekt b Rt n ettt BHCK8403 0] mM7.e.
f. Legal fees and eXPeNSES ... BHCK4141 0] m7f.
g. FDIC deposit iNSUranCce asSeSSMENTS ........c.ccocuiiiiiiiiiciec e BHCK4146 M.7.g.
h. Accounting and auditing @XPENSES .........cciiiiiiiiiiiiccic BHCKF556 0] M7.h.
i. Consulting and adViSOry @XPENSES .........ccccciiiiiiiiiiiiii i s BHCKF557 17,060 M.7.i.
j. Automated teller machine (ATM) and interchange eXpenses ............cccccceviieiiiciiniciccsc i BHCKF558 0] M7,
K. TelecomMmMUNICAtIONS EXPENSES ....ociiiiiiiiiiiiiii ettt e e st e e s et e e e st e e e e aabe e e e e snnneeenas BHCKF559 0] M7k
|. Other real estate OW NEA EXPENSES .....uiiiiiiiiiie ettt ettt e b et e e st e e e nbeeesneeeannees BHCKY 923 0] m7.
m. Insurance expenses (not included in employee expenses premises and fixed asset expenses, and

other real estate OW NEA EXPENSES) .....iiiiiiiiiiii ittt et e st esb e e st e e st e e arneeneneeas BHCKY 924 0] M7.m.

n. [TEXT8565 Capitalized Softw are Expense BHCK8565 43,507] M.7.n.
0. [TEXT8566| Losses and Chargeoffs BHCK8566 33,301] M.7.0.
p. [TEXT8567| Student Loan Origination Expense BHCK8567 12,213 M.7.p.

o]

. Discontinued operations and applicable income tax effect (from Schedule HI, item 11) (itemize and
describe each discountinued operation):
a

(1) [TEXTFT29) | BHCKFT29 | M.8.a.(1)
(2) Applicable INCOME tax ffECt .........ccccooovveririrreieieeieie e | BHCKFT30 | M.8.a.(2)
b.
(1) [TEXTFT3] | BHCKFT31 | M.8.b.(1)
(2) Applicable income tax effect ... | BHCKFT32 | M.8.b.(2)
9. Trading revenue (from cash instruments and derivative instruments) (Sum of items 9.a through 9.e must

equal Schedule Hl, item 5.c.)
Memorandum items 9.a through 9.e are to be completed by holding companies that reported average
trading assets (HC-K, item 4.a) of $2 million or more for any quarter of the preceding calendar year:

a. Interest rate @XPOSUIMES ..........ccooiiiiii s BHCK8757 13,543] M.9.a.
b. Foreign eXchange eXPOSUIES ..o s BHCK8758 (1,011)] M.9.b.
c. Equity security and indeX eXPOSUIES ...........c.ociiiiiiiiiiiiiiecee et BHCK8759 0] M9.c.
d. Commodity @Nd OtEr EXPOSUMES .........curiiiiiiiiirireees st BHCK8760 0] M.9.d.
€. Credit @XPOSUMES .......ooiiiice ettt BHCKF186 1,642] MO9.e.

Memoranda items 9.f and 9.g are to be completed by holding companies with $100 billion or more in
total assets that are required to complete Schedule HI, Memorandum items 9.a through 9.e, above. (1)
f. Impact on trading revenue of changes in the creditw orthiness of the holding company's derivatives

counterparties on the holding company's derivative assets (included in items 9.a through 9.e above) ... BHCKK090 | 42| M.9f.
g. Impact on trading revenue of changes in the creditw orthiness of the holding company on the holding
company's derivative liabilities (included in items 9.a through 9.6 @above) ........cccccccveeiiiiicicicieece BHCKK094 | 0] mo9.g.

(1) The asset size test is generally based on the total assets reported as of June 30, 2016.
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Schedule HI
Schedule HI—Continued
Memoranda—Continued
Dollar Amounts in Thousands Amount
10. Net gains (losses) recognized in earnings on credit derivatives that economically hedge credit exposures
held outside the trading account:
a. Net gains (losses) on credit derivatives held for trading .........c.cccooiiiiiiiii e BHCKC889 0
b. Net gains (losses) on credit derivatives held for purposes other than trading ..........ccccccoeciiiiiiiiiiinnen. BHCKC890 0
11. Credit losses on derivatives (S€€ INSIIUCTIONS) .......oiiiiiiiiiiiiii e BHCKA251 3
Memorandum item 12.a is to be completed by holding companies with $1 billion or more in
total assets. (1)
12.
a. Income from the sale and servicing of mutual funds and annuities (in domestic offices) ...........ccc.cccc.... BHCK8431 | 31,646
b.
(1) Premiums on insurance related to the extension of credit ...........ccccooiiiiiiiiii e BHCKC242 0
(2) All other INSUraNCe PreMIUMS .......cccviiieeiiiiieeeiieeeeeasteeeeeasteeeeaateeeesaasseeeeaasnseeeeaanseeeeessseeeeaanseeeeesnnsnes BHCKC243 0
c. Benefits, losses, and expenses from insurance-related activities ..........ccccccoecviiiiciee e, BHCKB983 0
| Yes/No
13. Does the reporting holding company have a Subchapter S election in effect for federal income tax
purposes for the current tax year? (Enter "1" for yes; enter "0" fOr N0) .......ccceevveveveieceeeceeeeeeeeens BHCKAS530 | NO
Dollar Amounts in Thousands | Amount
Memorandum item 14 is to be completed by holding companies that have elected to account for assets
and liabilities under a fair value option.
14. Net gains (losses) recognized in earnings on assets and liabilities that are reported at fair value under a
fair value option:
. Net gains (I0SSES) ON @SSEOIS ...ttt e e s e b et e e e sabb e e e e sabe e e e e enneeas BHCKF551 | 9,797
(1) Estimated net gains (losses) on loans attributable to changes in instrument-specific credit
L] OO P RSP TR RTROPRON BHCKF552 0
b. Net gains (I0SSeS) ON ADIlHIES ........ccuvvireiiieiie e e e e e s e e s eeeennaeeeens BHCKF553 0
(1) Estimated net gains (losses) on liabilities attributable to changes in instrument-specific credit risk .... BHCKF554 0
15. Stock-based employee compensation expense (net of tax effects) calculated for all aw ards under the
FAIN VAIUE MENOA ... .ottt ettt et ae et a e e st s e e eaeeeese et e e eaeeseseeae e eseeseseeaeneeseeene BHCKC409 | 5,692

| Y ear-to-Date

Memorandum item 16 is to be completed by holding companies that are required to complete Schedule
HC-C, Memorandum items 6.b and 6.c.
16. Noncash income from negative amortization on closed-end loans secured by 1-4 family residential
properties (included in Schedule HI, item 1.8.(1)(@)) «oooveeriiiiiie e
17. Other-than-temporary impairment losses on held-to-maturity and available-for-sale debt securities
recognized in earnings (included in Schedule Hl, items 6.2 and 6.b) ........cccccooiiiiiiiiiii e

(1) The $1 billion asset size test is generally based on the total assets reported as of June 30, 2016.

BHCKF228 | 0

BHCKJ321 | 514

M.10.a.
M.10.b.
M.11.

M.12.a.

M.12.b.(1)
M.12.b.(2)
M.12.c.

M.13.

M.14.a.

M.14.a.(1)
M.14.b.
M.14.b.(1)

M.15.

M.16.

M.17.



March 2017 FRY-9C Citizens Financial Group, Inc. - ID RSSD# 0001132449 Printed: 05/04/2017 - 04:24 pm

Schedule HI-A

Schedule HI-A—Changes in Holding Company Equity Capital

Dollar Amounts in Thousands | Amount
1. Total holding company equity capital most recently reported for the end of previous calendar year
(i.e., after adjustments from amended Reports of INCOME) .........cccecueevceeeeiereeieeceeee e BHCK3217 | 19,746,537] 1.
2. Cumulative effect of changes in accounting principles and corrections of material accounting
BITOPS  1uuvtetetetetetetetetesetetesesesesetesesesebesesesesesese st esesesese s et e s b e s e s e bbb e s s b e s et et s et e s e s et et et s et ettt es et st s st enee BHCKB507 0] 2.
3. Balance end of previous calendar year as restated (sumof items 1 and 2) ........cccccoveeiiieeeiiieenn. BHCKB508 19,746,537| 3.
4. Net income (loss) attributable to holding company (must equal Schedule HI, item 14) .........ccc............ BHCT4340 319,846
5. Sale of perpetual preferred stock (excluding treasury stock transactions):
a. Sale of perpetual preferred stock, GroSS ...t BHCK3577 0] 5.a.
b. Conversion or retirement of perpetual preferred stock BHCK3578 0] 5.b.
6. Sale of common stock:
2. Sale of COMMON SOCK, GrOSS ..iiuiiiiiiiii ittt ettt e bt ettt et e e bt e e sebeeenbeeenbeeeanaeeen BHCK3579 0| 6.a.
b. Conversion or retirement of COMMON SOCK .........c.ooiiiiiiiiiiic e BHCK3580 4,371 6.b.
7. SalE Of TrEASUNY STOCK ...iiiiiiiiiiii ittt ettt beenne e BHCK4782 0] 7.
8. LESS: Purchase of treasury STOCK .........cooiiiiiiiiiiii ettt BHCK4783 130,000] 8.
9. Changes incident to business combinations, NEt ...........ccccoociiiiiiiiiies e BHCK4356 o] o.
10. LESS: Cash dividends declared on preferred StoCK ...........cccuiiiiiiiiiiiiiiiie e BHCK4598 6,875] 10.
11. LESS: Cash dividends declared on common StOCK ...........ccciiiiiiiiieiiiiiec e BHCK4460 71,556] 11.
12. Other comprehensive INCOME (1) L. i ettt et st e teeaeereeneeneenes BHCKB511 (15,129)] 12.
13. Change in the offsetting debit to the liability for Employee Stock Ow nership Plan (ESOP) debt
guaranteed by the hoIdiNG COMPANY ......c.ccuiviiuiiieeiitiicie ettt e bbb s s s BHCK4591 0] 13.
14. Other adjustments to equity capital (not included above) BHCK3581 0] 14.
15. Total holding company equity capital end of current period (sum of items 3, 4, 5,6, 7, 9, 12, 13, and
14, less items, 8, 10, and 11) (must equal item 27.a on Schedule HC) ...........c.cooeeviuicvceereiereeeenee BHCT3210 | 19,847,194| 15.

(1) Includes, but is not limited to, changes in net unrealized holding gains (losses) on available-for-sale securities, changes in accumulated net gains
(losses) on cash flow hedges, foreign currency translation adjustments, and pension and other postretirement plan related changes other than net
periodic benefit cost.
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Schedule HI-B 7
Schedule HI-B—Charge-Offs and Recoveries on Loans and
Leases and Changes in Allowance for Loan and Lease Losses
(Column A) (Column B)
Dollar Amounts in Thousands Charge-offs: Calendar YTD | Recoveries: Calendar YTD
I. Charge-offs (1) and Recoveries on Loans and Leases
(Fully Consolidated)
1. Loans secured by real estate:
a. Construction, land development, and other land loans in domestic
offices:
(1) 1-4 family residential construction loans ............ccccceiiiiiniiiiiiennns BHCKC891 | 0] BHCKC892 | 1 1.a.(1)
(2) Other construction loans and all land development and other land
=T o TSRS BHCKC893 0] BHCKC894 9| 1.a.(2)
b. Secured by farmland in domestic offices ...........ccccoociiiiiiiiiiiniinne. BHCK3584 0] BHCK3585 0f 1b
c. Secured by 1-4 family residential properties in domestic offices:
(1) Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit ...........cc.cccevrvenenen. BHCK5411 | 13,801] BHCK5412 | 4,339 1.c.(1)
(2) Closed-end loans secured by 1-4 family residential properties in
domestic offices:
(a) Secured by first IeNs ........cccooiieiiiiiiiie e BHCKC234 4,112] BHCKC217 1,639 1.c.(2)(a)
(b) Secured by junior IENS ........ccccviiiiiiiiieee e BHCKC235 5,150] BHCKC218 8,295| 1.c.(2)(b)
d. Secured by multifamily (5 or more) residential properties in domestic
OFFIGES .orooeseoeooeeoeeoeeooeeoeeoee oo BHCK3588 | 0| BHCK3589 | 72| 1.d.
e. Secured by nonfarm nonresidential properties in domestic
offices:
(1) Loans secured by ow ner-occupied nonfarm nonresidential
[0 o] oY TSRS BHCKC895 155] BHCKC896 477) 1.e.(1)
(2) Loans secured by other nonfarm nonresidential properties ......... BHCKC897 4,000] BHCKC898 38 1.e.(2)
f. In foreign offices BHCKB512 0] BHCKB513 0 1.f.
2. Loans to depository institutions and acceptances of other banks:
a. To U.S. banks and other U.S. depository institutions ............c..c......... BHCK4653 0] BHCK4663 0 2.a.
b. To foreign banks .........oocooiiiiiiii e BHCK4654 0] BHCK4664 0] 2.b.
3. Loans to finance agricultural production and other loans to farmers ... BHCK4655 0] BHCK4665 o 3.
4. Commercial and industrial loans:
a. To U.S. addressees (domiCile) .......ccccoveirieiiiiiiiiiie e BHCK4645 21,730| BHCK4617 4611] 4.a.
b. To non-U.S. addressees (domicile) .........cccooviiiiiiiiiieiiiiiie e, BHCK4646 0] BHCK4618 ol 4b.
5. Loans to individuals for household, family, and other personal
expenditures:
Q. Credit Cards ..o BHCKB514 15,029] BHCKB515 1,821| 5.a.
b. AUtomMODIlE 108ANS ... BHCKK129 42,900] BHCKK133 17,635| 5.b.
c. Other consumer loans (includes single payment, installment, all
student loans, and revolving credit plans other than credit cards) ... BHCKK205 18,340] BHCKK206 5,666| 5.c.
6. Loans to foreign governments and official institutions ......................... BHCK4643 0| BHCK4627 o s.
7. ALOthEr I0ANS ....ooiiiiiiee e e BHCK4644 8,332] BHCK4628 1,697 7.
8. Lease financing receivables:
a. Leases to individuals for household, family, and other personal
EXPENAIUMNES ....eeiviiiieeeicctee ettt ettt ettt ebe et e be e s BHCKF185 0] BHCKF187 0| 8.a.
D. All Other I8ASES .....ooiuiiiiiieei e BHCKC880 0] BHCKF188 0| 8.b.
9. Total (sum of items 1 through 8) .......occiiiiiiiiii e BHCK4635 133,549] BHCK4605 46,300| 9.

(1) Include w rite-dow ns arising from transfers to a held-for-sale account.
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Schedule HI-B

Schedule HI-B—Continued

Memoranda
(Column A) (Column B)
Dollar Amounts in Thousands Charge-offs: Calendar YTD | Recoveries: Calendar YTD

1. Loans to finance commercial real estate, construction, and land

development activities (not secured by real estate) included in

Schedule HI-B, part |, items 4 and 7 above ..........ccccooivieeiiiicneeniieen. BHCK5409 | 0f BHCK5410 | of m1.
2. Loans secured by real estate to non-U.S. addressees (domicile)

(included in Schedule HI-B, part |, item 1, above) .......c.cccocvevverveiiennnnne BHCK4652 | 0] BHCK4662 | 0] m.2.

Memorandum item 3 is to be completed by (1) holding companies that, together with affiliated institutions, have outstanding credit card receivables (as
defined in the instructions) that exceed $500 million as of the report date or (2) holding companies that on a consolidated basis are credit card specialty
holding companies (as defined in the instructions).

| calendar YTD
3. Uncollectible retail credit card fees and finance charges reversed against income (i.e. not included in
charge-offs against the allow ance for loan and 16ase I0SSES) ..........ccccvevvevveveeeeeeeecececeeee e BHCKC388 | 2,818] Ma3.
Dollar Amounts in Thousands | Amount

Il. Changes in allowance for loan and lease losses

1. Balance most recently reported at end of previous year (i.e., after adjustments from amended

REPOItS Of INCOIME) ..ottt sttt BHCKB522 1,236,243] 1.
2. Recoveries (must equal Schedule HI-B, part |, item 9, column B, above) BHCT4605 46,300] 2.
3. LESS: Charge-offs (must equal Schedule HI-B, part |, item 9, column A above less Schedule HI-B,

o 2= L A | 1Y 23 SRR BHCKCO079 133,549 3.
4. Less: Write-dow ns arising from transfers of loans to a held-for-sale account ...........c.cccccocveeiiinenn. BHCK5523 o] a.
5. Provision for loan and lease losses (must equal Schedule HI, item4) ........ccccoooiiiiiiiiiiinieieee BHCT4230 75,502] s.
6. Adjustments (see instructions for this schedule) ... BHCKC233 0] s.
7. Balance at end of current period (sum of items 1, 2, 5, and 6, less items 3 and 4) (must equal

SCNEAUIE HC, HEM 4.C) vveeoeeveee oo e eee e eee e eeee e eeee s seeeseeeee BHCT3123 | 1,224,496] 7.
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Schedule HI-B

Schedule HI-B—Continued

Memoranda

Dollar Amounts in Thousands Amount

1. Allocated transfer risk reserve included in Schedule HI-B, part Il, item 7 ..........ccccoiiiiiiiiiieee BHCKC435 o] m1.

Memoranda items 2 and 3 are to be completed by (1) holding companies that, together with
affiliated institutions, have outstanding credit card receivables (as defined in the instructions) that
exceed $500 million as of the report date or (2) holding companies that on a consolidated basis are
credit card specialty holding companies (as defined in the instructions).
2. Separate valuation allow ance for uncollectable retail credit card fees and finance charges .............. BHCKC389 | 2,560 M.2.
3. Amount of allow ance for loan and lease losses attributable to retail credit card fees and finance
charges (included in Schedule HC, item 4.c and Schedule HI-B, part Il, item7) ........cccccoovievieeieiieiennn. BHCKC390 | 0] m.a3.

Memorandum item 4 is to be completed by all holding companies.
4. Amount of allow ance for post-acquisition credit losses on purchased credit-impaired loans

accounted for in accordance with AICPA Statement of Position 03-3 (included in Schedule HI-B, part
II, item 7, above) BHCKC781 0] M4,
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Schedule HI-C 1 0
Schedule HI-C—Disaggregated Data on the Allowance for Loan and Lease Losses
Schedule HI-C is to be completed by holding companies w ith $1 billion or more in total assets. (1)
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Recorded Allow ance Recorded Allow ance Recorded Allow ance
Investment: Balance: Investment: Balance: Investment: Balance:
Individually Individually Collectively Collectively Purchased Purchased
Evaluated for Evaluated for Evaluated for Evaluated for | Credit-Impaired | Credit-Impaired
Impairment (ASC]Iimpairment (ASCjImpairment (ASC}Impairment (ASC| Loans (ASC Loans (ASC
Dollar Amounts in Thousands 310-10-35) 310-10-35) 450-20) 450-20) 310-30) 310-30)
1. Real estate loans:
2. ConStruction I0ANS ........ccciiiiiiiiii e BHCKM708 BHCKM709 BHCKM710 BHCKM711 BHCKM712 BHCKM713
1,857 0 3,219,761 30,952 0 0
b. Commercial real estate 10ans .........cccuuviiiiiiiiiii i BHCKM714 BHCKM715 BHCKM716 BHCKM717 BHCKM719 BHCKM720
38,290 9,963 8,006,475 53,531 0 0
c. Residential real estate [0aNS ............cooooiiiiiiiiiiiii e BHCKM721 BHCKM722 BHCKM723 BHCKM724 BHCKM725 BHCKM726
598,711 9,648 30,691,190 156,454 0 0
2. Commercial 10ans  (2) ........cocooiiiiiiice BHCKM727 BHCKM728 BHCKM729 BHCKM730 BHCKM731 BHCKM732
472,586 54,203 40,708,264 445,698 0 0
3. Credit CArdS .oooiiiiiiiiiecc e e e e e e e e e e BHCKM733 BHCKM734 BHCKM735 BHCKM736 BHCKM737 BHCKM738
25,677 5,637 1,629,037 58,884 0 0
4. Other CONSUMET I0BNS ...c.uiiiiiiiiiee ettt et e st nes BHCKM739 BHCKM740 BHCKM741 BHCKM742 BHCKM743 BHCKM744
181,130 29,528 22,555,592 212,749 0 0
5. Unallocated, if @Ny ........oooiiiiiiiiiee s BHCKM745
157,249
6. Total (for each column, sum of items 1.a through 5) ..., BHCKM746 BHCKM747 BHCKM748 BHCKM749 BHCKM750 BHCKM751
1,318,251 108,979 106,810,319 1,115,517 0 0

(1) The asset size test is generally based on the total assets reported as of June 30, 2016.
(2) Include all loans and leases not reported as real estate loans, credit cards, or other consumer loans.

1.a.

1.b.

1.c.
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Schedule IS - Notes-PFlI

Notes to the Income Statement—Predecessor Financial ltems

For holding companies involved in a business combination(s) during the quarter, provide on the lines below income statement information for any acquired
company(ies) w ith aggregated assets of $10 billion or more or 5 percent of the reporting holding company's total consolidated assets as of the previous
quarter-end, w hichever is less. Information should be reported year-to-date of acquisition.

Dollar Amounts in Thousands Amount
1. Total INtEreStINCOME ....oiiiiii e s e BHBC4107 N/AL 1.
a. Interest inCome 0N 10aNS ANA IEASES .......uuuiiiiiiiiiie e e e e e e e e e e e eaaas BHBC4094 NAl 1.a.
b. Interest income on investment securities ... BHBC4218 N/Al 1.b.
2. Total INTEreSt EXPENSE ....ceiiiiii ettt st e bbb e e BHBC4073 N/A]l 2.
a. Interest eXpense 0N dEPOSIES .......cooiiiiiiii e BHBC4421 N/Al 2.a.
3. Net interest income .........c............. . BHBC4074 N/A]l 3.
4. Provision for [0an and I8aSE [0SSES .......uuiiiiiiiiiiieeeeeeeeeee et aa e BHBC4230 N/Al 4.
5. Total NONINTErESE INCOME ....uviiiiiiiieee et e e e e e e e e e e et e e e e eeaeeeesee s nasbnaeneeeaaaeas BHBC4079 N/Al 5.
a. Income from fiduciary activities .... BHBC4070 N/Al 5.a.
o T = To g Te T oA V=T o UL ST PROTIPR BHBCA220 N/Al 5.b.
c. Investment banking, advisory, brokerage, and underw riting fees and commissions ....................... BHBCB490 N/Al 5.c.
d. Venture capital revenue BHBCB491 N/Al 5d.
e. Net securitization income BHBCB493 N/Al 5.e.
f. Insurance commISSIONS AN FEES ......ccoiiiiiiiiceee e e e e e BHBCB494 N/Al 5f.
6. Realized gains (losses) on held-to-maturity and available-for-sale securities ... BHBC4091 N/A|l 6.
7. Total NONINTErEST EXPENSE ..ottt e ettt e e et e e e e e ant e e e e s st e e e e e anteeaeeannnnen BHBC4093 N/Al 7.
a. Salaries and employee DEeNEfits ..........ociiiiiiiiii i BHBC4135 N/Al 7.a.
b. GoOdW ill IMPAIMMENT IOSSES ......cuviieiiiiecieeie ettt ettt ettt et e st e e teeteeteeae e e e e e ese s e ebeeteabeaneas BHBCC216 NA] 7.b.
8. Income (loss) before applicable income taxes and discontinued operations .............c.ccccceviiiiineen. BHBC4301 N/A| 8.
9. ApPliICable INCOME TAXES ....coiiiiiie ettt BHBC4302 N/A]l 9.
10. Noncontrolling (minority) interest .. BHBC4484 N/Al 10.
11. Discontinued operations, net of applicable income taxes and noncontrolling (minority) interest ......... BHCKFT41 NAl 11.
12, NEtINCOME (I0SS) oottt ettt s et e et e e et e e e e e saneesanee s BHBC4340 N/Al 12.
13. Cash dividends declared . BHBC4475 N/A] 13.
L N o] g E= 1o Lo o i T PPN BHBC6061 N/Al 14.
15. Net interest income (item 3 above) on a fully taxable equivalent basis ...........cccccciiiiiiiiiiiiine BHBC4519 N/Al 15.




March 2017 FRY-9C Citizens Financial Group, Inc. - ID RSSD# 0001132449 Printed: 05/04/2017 - 04:24 pm

12

Schedule IS - Notes-Other

Notes to the Income Statement (Other)

Enter in the lines provided below any additional information on specific line items on the income statement or to its schedules that the holding company
wishes to explain, that has been separately disclosed in the holding company's quarterly reports to its shareholders, in its press releases, or on its quarterly
reports to the Securities and Exchange Commission (SEC). Exclude any transactions that have been separately disclosed under the reporting requirements
specified in memoranda items 6 through 8 to Schedule HI, the Consolidated Income Statement.

Also include any transactions which previously would have appeared as footnotes to Schedules HI through HI-B.

Each additional piece of information disclosed should include the appropriate reference to schedule and item number, aswell as a description of the
additional information and the dollar amount (in thousands of dollars) associated with that disclosure.

Example

A holding company has received $1.35 million of back interest on loans and leases that are currently in nonaccrual status. The holding company's interest
income for the quarter shows that increase which has been disclosed in the report to the stockholders and to the SEC. Enter on the line item below the
following information:

| Amount
TEXT0000 Sch. HI,, item 1.a(1), Recognition of interest payments on nonaccrual loans to XYZ
country TEXT0000 | 1350
Notes to the Income Statement (Other)
Dollar Amounts in Thousands | Amount
1. | TEXT5351
BHCK5351 | 1,
2. | TEXT5352
BHCK5352 | 2.
3. [TEXT5353
BHCK5353 | 3.
e ——
4. |TEXT5354
BHCK5354 | 4.
————————————————————————
5. [TEXT5355
BHCK5355 | 5.
6. [ TEXTB042
BHCKB042 | 6.
7. | TEXTB043
BHCKB043 | 7.
—_—m e ———————————————————————————————
8. [ TEXTB044
BHCKB044 | 8.
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Schedule IS - Notes-Other 13
Notes to the Income Statement (Other)—Continued
Dollar Amounts in Thousands | Amount
9. | TEXTB045
BHCKBO045 | 9.
10. | TEXTB046
BHCKBO046 | 10.
e —
11. [TEXTB047
BHCKB047 | 11.
e —
12. [TEXTB048
BHCKB048 | 12.
13. [ TEXTB049
BHCKB049 | 13.
—_—m e ——————————————————————————
14. | TEXTB050
BHCKB050 | 14,
_—m e ——————————————————————————
15. | TEXTBO51
BHCKB051 | 15.
e —
16. | TEXTB052
BHCKBO052 | 16.
e —
17. | TEXTB053
BHCKB053 | 17.
e —
18. | TEXTB054
BHCKB054 | 18.
e —
19. [TEXTBO55
BHCKBO55 | 19.
e —
20. | TEXTBO56
BHCKBO56 | 20.
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Schedule HC

Citizens Financial Group, Inc. For Federal Reserve Bank Use Only
Name of Bank Holding Company C.L.

Consolidated Financial Statements for Holding Companies

Report at the close of business March 31, 2017

Schedule HC—Consolidated Balance Sheet

Dollar Amounts in Thousands | Amount
Assets
1. Cash and balances due from depository institutions:
a. Noninterest-bearing balances and currency and coin (1) ... BHCK0081 | 1,122,874] 1.a.
b. Interest-bearing balances: (2)
L TR RS T ) o7 Y OSSR BHCK0395 3,445,036] 1.b.(1)
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFs ...........cccccoiiiiiiiiiiiie s BHCKO0397 0] 1.b.(2)
2. Securities:
a. Held-to-maturity securities (from Schedule HC-B, column A) ..o BHCK1754 4,991,628 2.a.
b. Available-for-sale securities (from Schedule HC-B, column D) .... BHCK1773 19,964,079 2.b.
3. Federal funds sold and securities purchased under agreements to resell:
a. Federal funds sold in dOmMEStIC OffiCES .......cociiiiiiiiiiii e BHDMB987 0] 3.a.
b. Securities purchased under agreements to resell (3) ..ot BHCKB989 o]l 3.b.
4. Loans and lease financing receivables:
a. Loans and [eases held fOr SAIE .........oocuiiiiiiiiiie et et e e e e e e e nnaes BHCK5369 | 586,375| 4.a.
b. Loans and leases, net of unearned income ...........cccccocvevveniveneenen. BHCKB528 108,128,570 4.b.
c. LESS: Allow ance for loan and lease 10SS€S ........ccccceeevciveeeeiciienennne BHCK3123 1,224,496 4.c.
d. Loans and leases, net of unearned income and allow ance for loan and lease losses (item4.b
TNINUS 4.C) ooeitieeit ettt ettt ettt a ettt e bt e e e et e ea et e e s et e sa et e e ettt e be e e sa bt e et e e e bn e e nat e e et e e e an e e nareeentee s BHCKB529 106,904,074] 4.d.
5. Trading assets (from Schedule HC-D) .........cooiiiiiiiiii e BHCK3545 428,131] 5.
6. Premises and fixed assets (including capitalized [€aSeS) ........ccooiiiiiiiiiiiiiiii e BHCK2145 582,421] 6.
7. Other real estate ow ned (from Schedule HC-M) ..o BHCK2150 40,007 7.
8. Investments in unconsolidated subsidiaries and associated companies ............cccococciiiiiiiiiiniiienenee BHCK2130 0] s.
9. Direct and indirect investments in real estate VENtUres ............cccocooiiiiiiiiiie i BHCK3656 843,809] 9.
10. Intangible assets:
8. GOOAW Il <.ttt enre et enne BHCK3163 6,876,133] 10.a.
b. Other intangible assets (from Schedule HC-M) .........coiiiiiiiiiiii e BHCK0426 164,898| 10.b.
11. Other assets (from Schedule HC-F) .......ccoooiiiiiiii e BHCK2160 4,740,551 11.
12. Total assets (sum of items 1 through 11) ..o e BHCK2170 150,690,016] 12.

(1) Includes cash items in process of collection and unposted debits.
(2) Includes time certificates of deposit not held for trading.
(3) Includes all securities resale agreements in domestic and foreign offices, regardless of maturity.
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Schedule HC

Schedule HC—Continued

Dollar Amounts in Thousands Amount
Liabilities
13. Deposits:
a. In domestic offices (from Schedule HC-E):
(1) Noninterest-bearing (1) ...ttt ettt ettt ettt ae et BHDM6631 28,524,574] 13.a.(1)
(2) INtErEST-DEAIMNNG ...eiiuiiieiiie ettt ettt et e e a et a e et e e he e et e e nbe e e neeeanreeanneeaas BHDM6636 83,752,386] 13.a.(2)
b. In foreign offices, Edge and Agreement subsidiaries, and IBFs:
(1) Noninterest-bearing BHFN6631 13.b.(1)
(2) INtErEST-DEAIMNNG ...eiiuiiiiiiie ittt ettt ettt ee e BHFN6636 407,545] 13.b.(2)
14. Federal funds purchased and securities sold under agreements to repurchase:
a. Federal funds purchased in domestic offices (2) ..o BHDMB993 566,000 14.a.
b. Securities sold under agreements to repurchase (3) ... BHCKB995 527,062 14.p.
15. Trading liabilities (from Schedule HC-D) .........cooiiiiiiiiiiiie e e BHCK3548 305,791] 15.
16. Other borrow ed money (includes mortgage indebtedness and obligations under capitalized leases)
(From SChedUle HC-M) ... ettt et e e et e e et e e e st e e eabeeenseaeseeesnneeenneaanes BHCK3190 | 12,572,168] 16.

17. Not applicable
18. Not applicable

19.
a. Subordinated notes and debentures (4) ... BHCK4062 | 1,970,183] 19.a.
b. Subordinated notes payable to unconsolidated trusts issuing trust preferred securities, and trust
preferred securities issued by consolidated special purpose entities ...........ccccccoeiiiiiiniiiiiicennen. BHCKC699 0] 19.b.
20. Other liabilities (from Schedule HC-G) ........ccoiiiiiiiieiie e e BHCK2750 2,217,113] 20.
21. Total liabilities (sum of items 13 through 20) .......c.ooiiiiiiiie e BHCK?2948 130,842,822 21.

22. Not applicable

Equity Capital
Holding Com pany Equity Capital

23. Perpetual preferred stock and related SUIPIUS ........c.eoiiiiiiiiiiiii e BHCK3283 247,108] 23.
24. CommON STOCK (PAF VAIUE) ....eiiiiiiiiieiiie ettt ettt ettt ae et e e e nareeaaneeeas BHCK3230 5,656 24.
25. Surplus (exclude all surplus related to preferred StoCK) ..........ccoiiiiiiiiiiiieiiiee e BHCK3240 18,751,315] 25,
26.

F= T ] = 1Yo =T g 0T T RS BHCK3247 2,944,535] 26.a.

b. Accumulated other comprehensive income (5) . BHCKB530 (683,072)| 26.b.

c. Other equity capital components  (6) ... ettt BHCKA 130 (1,418,348)] 26.c.
27.

a. Total holding company equity capital (sum of items 23 through 26.C) .......cccoeiiiiiiiiiee BHCK3210 19,847,194 27.a.

b. Noncontrolling (minority) interests in consolidated subsidiaries ............cccccocoiiiiiiiiiiniiiin, BHCK3000 0] 27.b.
28. Total equity capital (sum of items 27.a and 27.D) .......coooiiiiiiiiii BHCKG105 19,847,194] 28.
29. Total liabilities and equity capital (sum of items 21 and 28) ........occiiiiiiiiii e BHCK3300 150,690,016] 29.

(1) Includes noninterest-bearing demand, time, and savings deposits.

(2) Report overnight Federal Home Loan Bank advances in Schedule HC, item 16, "Other borrow ed money."

(3) Includes all securities repurchase agreements in domestic and foreign offices regardless of maturity.

(4) Includes limited-life preferred stock and related surplus.

(5) Includes, but is not limited to, net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses) on cash flow
hedges, cumulative foreign currency translation adjustments, and accumulated defined benefit pension and other postretirement plan adjustments.
(6) Includes treasury stock and unearned Employee Stock Ow nership Plan shares.
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Schedule HC
Schedule HC—Continued
Memoranda (to be completed annually by holding companies for the December 31 report date)
| Yes/No
1. Has the holding company engaged in a full-scope independent external audit at any time during the
BHCKC884 | N/A M.1.

calendar year? (Enter "1" for yes, enter "0", fOr NO) ....cooiuiiii i
2. If response to Memoranda item 1 is yes, indicate below the name and address of the holding
company's independent external auditing firm (see instructions), and the name and e-mail address of

the auditing firm's engagement partner. (7)

a. NA b. NA
(1) Name of Engagement Partner (TEXT C704)

(1) Name of External Auditing Firm (TEXT C703)

N/A N/A
(2) City (TEXT C708) (2) E-mail Address (TEXT C705)
N/A N/A

(3) State Abbreviation (TEXT C714) (4) Zip Code (TEXT C715)

(7) The Federal Reserve regards information submitted in response to Memorandum item 2.b. as confidential.



March 2017 FRY-9C Citizens Financial Group, Inc. - ID RSSD# 0001132449

Printed: 05/04/2017 - 04:24 pm

Schedule HC-B 1 7
Schedule HC-B—Securities
(Column A) (Column B) (Column C) (Column D)
Held-to-Maturity | Held-to-Maturity | Available-for- | Available-for-
Amortized Cost Fair Value Sale Amortized | Sale Fair Value
Dollar Amounts in Thousands Cost
1. U.S. TrEASUIY SECUNIIIES  ...eiiitiiitiiiite ettt ettt b et bt e e bt e bt et et e ea bt e e be e e bt e e eab et e b e e e abb e e enbe e e beeensneas BHCK0211 BHCK0213 BHCK1286 BHCK1287
0 0 14,978 14,975
2. U.S. government agency obligations (exclude mortgage-backed securities):
a. Issued by U.S. government agencies (1) ... BHCK1289 BHCK1290 BHCK1291 BHCK1293
0 0 0 0
b. Issued by U.S. government-sponsored agencies (2) ..ot BHCK1294 BHCK1295 BHCK1297 BHCK1298
0 0 0 0
3. Securities issued by states and political subdivisions in the U.S. ... BHCK8496 BHCK8497 BHCK8498 BHCK8499
0 0 7,481 6,988
4. Mortgage-backed securities (MBS)
a. Residential pass-through securities:
(1) Guaranteed by GNIMA ... .. ettt et e et et e e ab e e sttt e be e e enbeesabeeebeeeanbeeaabeeeteeeanbeeanbeeareeanne BHCKG300 BHCKG301 BHCKG302 BHCKG303
1,601,259 1,592,495 5,510,522 5,454,653
(2) Issued by FNMA @nd FHLIMOC .........oiiiiiiiiet ettt ettt ettt et e ettt e e bt e e be e e e mbeeeabe e e beeaanbeeenbeeaseeanns BHCKG304 BHCKG305 BHCKG306 BHCKG307
227,202 216,884 11,118,276 10,993,999
(3) Other pass-throUgh SECUILIES ......cciiuiiiiiieiiie ettt ettt ettt e e s abeesabeeeteeeanneesnbeeareeenne BHCKG308 BHCKG309 BHCKG310 BHCKG311
882,049 905,786 197,226 187,667
b. Other residential mortgage-backed securities (include CMOs, REMICs, and stripped MBS):
(1) Issued or guaranteed by U.S. Government agencies or sponsored agencies (3) .........c.cccooovveiiiieiiienenns BHCKG312 BHCKG313 BHCKG314 BHCKG315
0 0 2,002,577 1,992,676
(2) Collateralized by MBS issued or guaranteed by U.S. Government agencies or BHCKG316 BHCKG317 BHCKG318 BHCKG319
sponsored agencies (3) 0 0 0 0
(3) All other residential mortgage-backed SECUNItIES ...........oociiiiiiiiiiiiii e BHCKG320 BHCKG321 BHCKG322 BHCKG323
34,678 35,169 199,648 192,028
c. Commercial MBS:
(1) Commercial pass-through securities:
(a) Issued or guaranteed by FNMA, FHLMC, 0r GNMA ... ittt e e e e e e e e e nes BHCKK142 BHCKK143 BHCKK144 BHCKK145
0 0 0 0
(b) Other pass-through SECUNLIES ..........iiiiieiie ettt e e e e e e e e nee e e e ene BHCKK146 BHCKK147 BHCKK148 BHCKK149
0 0 0 0

(1) Includes Small Business Administration "Guaranteed Loan Pool Certificates," U.S. Maritime Administration obligations, and Export-Import Bank participation certificates.
(2) Includes obligations (other than mortgage-backed securities) issued by the Farm Credit System, the Federal Home Loan Bank System, the Federal Home Loan Mortgage Corporation, the Federal
National Mortgage Association, the Financing Corporation, Resolution Funding Corporation, the Student Loan Marketing Association, and the Tennessee Valley Authority.

2.b.

4.a.(2)

4.a.(3)

4.b.(1)

4.b.(2)

4.b.(3)

4.c.(1)(a)

4.c.(1)(b)
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Schedule HC-B—Continued
(Column A) (Column B) (Column C) (Column D)
Held-to-Maturity | Held-to-Maturity | Available-for- | Available-for-
Amortized Cost Fair Value Sale Amortized | Sale Fair Value
Dollar Amounts in Thousands Cost
(2) Other commercial MBS:
(a) Issued or guaranteed by U.S. Government agencies or sponsored agencies (3) .........cccccoovieiiieiennne BHCKK150 BHCKK151 BHCKK152 BHCKK153
2,246,440 2,244,682 1,139,585 1,118,468
(b) All other commErCial MBS .........coiiiiiiiiie ettt ettt et s it e st e e e bt e e nabeesbeeeane BHCKK154 BHCKK155 BHCKK156 BHCKK157
0 0 0 0
5. Asset-backed securities and structured financial products:
a. Asset-backed SECUMIES (ABS) ...ttt ettt et na ettt BHCKC026 BHCKC988 BHCKC989 BHCKCO027
0 0 2,364 2,625
b. Structured financial products:
[ T2 -1 4 T PRI BHCKG336 BHCKG337 BHCKG338 BHCKG339
0 0 0 0
(2 3L 1= (oSSR TUOUPPRRE BHCKG340 BHCKG341 BHCKG342 BHCKG343
0 0 0 0
(603 I 177 o Lo I PR BHCKG344 BHCKG345 BHCKG346 BHCKG347
0 0 0 0
6. Other debt securities:
a. Other domestic dEDE SECUNILIES ........iiiiiieiiie ettt ettt e be e e aeeeeneeas BHCK1737 BHCK1738 BHCK1739 BHCK1741
0 0 0 0
b. Other foreign debt SECUIIHIES .....cocuiiiiiiii ettt ettt et e et e e sb e e enbeeebeeeaneeas BHCK1742 BHCK1743 BHCK1744 BHCK1746
0 0 0 0
7. Investments in mutual funds and other equity securities w ith readily determinable fair values ...............cccccec... BHCKA510 BHCKA511
0 0
8. Total (sum of 1 through 7) (total of column A must equal Schedule HC, item 2.a) (total of column D must equal BHCT1754 BHCK1771 BHCK1772 BHCT1773
Schedule HC, EM 2.D) .. ettt a et a e bt e et e e be e e eae e e sab e e e be e e naneeannes 4,991,628 4,995,016 20,192,657 19,964,079

5.b.(1)

5.b.(2)

5.b.(3)

(3) U.S. Government agencies include, but are not limited to, such agencies as the Government National Mortgage Association (GNMA), the Federal Deposit Insurance Corporation (FDIC), and the
National Credit Union Association (NCUA). U.S. Government-sponsored agencies include, but are not limited to, such agencies as the Federal Home Loan Mortgage Corporation (FHLMC) and the

Federal National Mortgage Association (FNMA).
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Schedule HC-B

Schedule HC-B—Continued

Memoranda
Dollar Amounts in Thousands Amount
B = 1=Ye (o T=Yo IECY =Y Ul L= T G OO USRS BHCK0416 4,732,170 MA.
2. Remaining maturity or next repricing date of debt securities (Schedule HC-B, items 1 through 6.b in columns A and D above): (2) (3)
E= T 2= =T = g Lo N TP BHCK0383 1,270,324] M.2.a.
b. Over 1 year to 5 years BHCK0384 938,576] M.2.b.
o @AY= T G SRt = PSPPI BHCK0387 22,746,807 M.2.c.
3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or trading securities during the calendar year-to-date BHCK1778 o] ms.
4. Structured notes (included in the held-to-maturity and available-for-sale accounts in Schedule HC-B, items 2, 3, 5, and 6):
F= TN 000 o 12> [ o7 1= P EPEP RSP BHCK8782 0] M4.a.
o TR (= |11 = S EPPRTS BHCK8783 0] M4.b.
(Column A) (Column B) (Column C) (Column D)
Held-to-Maturity | Held-to-Maturity | Available-for- | Available-for-
Amortized Cost Fair Value Sale Amortized | Sale Fair Value
Dollar Amounts in Thousands Cost
Memorandum item 5 is to be completed by holding companies with total assets over $1 billion or with foreign
offices. (4)
5. Asset-backed securities (ABS) (sum of Memorandum items 5.a through 5.f must equal Schedule HC-B, item
5.a):
A. Credit Card rE€CEIVADIES .......ooiiiiiii ettt e e e e e e e e ettt e e e e eaeeeeesea et rreaeeeaaaaeeeeeeaanaannrans BHCKBS838 BHCKB839 BHCKB840 BHCKB841
0 0 0 0] M5.a.
D. HOME EQUILY INES ...ttt ettt e e ettt e e e bt e e e e s bt e e e e mbe e e e e aabbe e e e e nabeeeeeannneeeaan BHCKB842 BHCKB843 BHCKBS844 BHCKB845
0 0 2,364 2,625 M.5.b.
(o T} (o100 o] o] 1= (o= o =S PP UPPPTRTRRRPIN BHCKB846 BHCKB847 BHCKBS848 BHCKB849
0 0 0 0| M5.c.
. Other CONSUMET IOANS  ....ueiiiiiiiiiieeee ittt e e e e e e e e e et e e e et eeeeeeesa s s aatasseaeeeaaaaeeesaasasssssseanseaaaaaeeesesnnnsnnsnnnns BHCKBS850 BHCKB851 BHCKB852 BHCKB853
0 0 0 0| M5.d.
e. Commercial and INAUSEFIAI IOBNS ... e e e e e e e e e s e e st taeeeeaeaaaaeeeeesannnnnrnes BHCKBS854 BHCKB855 BHCKB856 BHCKB857
0 0 0 0| M5.e.
L (1= PSPPSR BHCKBS858 BHCKB859 BHCKBS860 BHCKB861
0 0 0 0] M5,

— e~~~

1) Includes held-to-maturity securities at amortized cost and available-for-sale securities at fair value.

2) Exclude investments in mutual funds and other equity securities w ith readily determinable fair values.
3) Report fixed rate debt securities by remaining maturity and floating debt securities by next repricing date.
4) The $1 billion asset size test is generally based on the total assets reported as of June 30, 2016.
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Schedule HC-B—Continued
Memoranda—Continued

(Column A) (Column B) (Column C) (Column D)
Held-to-Maturity | Held-to-Maturity | Available-for- | Available-for-
Amortized Cost Fair Value Sale Amortized | Sale Fair Value

Dollar Amounts in Thousands Cost
6. Structured financial products by underlying collateral or reference assets (for each column, sum of
Memorandum items 6.a through 6.g must equal Schedule HC-B, sum of items 5.b.(1) through (3)):

a. Trust preferred securities issued by financial INSTHUtIONS .........cooiiiiiiii e BHCKG348 BHCKG349 BHCKG350 BHCKG351
0 0 0 0

b. Trust preferred securities issued by real estate investment trusts ... BHCKG352 BHCKG353 BHCKG354 BHCKG355
0 0 0 0

C. Corporate and SIMIlAr OGNS ..........iiiiiiiii ettt e e ettt e e ettt e e e bt e e e e e aabb e e e e enbe e e e e anneeas BHCKG356 BHCKG357 BHCKG358 BHCKG359
0 0 0 0

d. 1-4 family residential MBS issued or guaranteed by U.S. government-sponsored enterprises (GSES) ........... BHCKG360 BHCKG361 BHCKG362 BHCKG363
0 0 0 0

e. 1-4 family residential MBS not issued or guaranteed by GSES .........cccoiiiiiiiiiiiiiee it BHCKG364 BHCKG365 BHCKG366 BHCKG367
0 0 0 0

f. Diversified (mixed) pools of structured financial ProduCtS ...........cooiiiiiiiiiiiiiii e BHCKG368 BHCKG369 BHCKG370 BHCKG371
0 0 0 0

g. Other collateral or refErenNCe @SSELS ......ooiiiiiiiiii et e e neeeas BHCKG372 BHCKG373 BHCKG374 BHCKG375
0 0 0 0

M.6.a.

M.6.b.

M.6.c.

M.6.d.

M.6.e.

M.6.f.

M.6.g.
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Schedule HC-C

Schedule HC-C—Loans and Lease Financing Receivables

Do not deduct the allowance for loan and lease losses from amounts reported in this schedule. Report (1) loans and leases held for sale at
the lower of cost or fair value, (2) loans and leases held for investment, net of uneamed income, and (3) loans and leases accounted for
at fair value under a fair value option. Exclude assets held for trading and commercial paper.

(Column A) (Column B)
Dollar Amounts in Thousands Consolidated In Domestic Offices
1. Loans secured by real estate ..........ccocceeviiiiiiiiiii BHCK1410 | 46,485,842 1.
a. Construction, land development, and other land loans:
(1) 1-4 family residential construction loans ..........cccccceevveveiicienenne BHCKF158 | 628,369| 1.a.(1)
(2) Other construction loans and all land development and other land
[0BNS <. BHCKF159 2,668,968 1.a.(2)
b. Secured by farmland ..o BHDM1420 0] 1.b.
c. Secured by 1-4 family residential properties:
(1) Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit ..........c.ccccovvreeenne. BHDM1797 | 14,011,304 1.c.(1)
(2) Closed-end loans secured by 1-4 family residential properties:
(a) Secured by firstliens ...........cccccoiiiiiiiiiiii, BHDM5367 16,433,242 1.c.(2)(a)
(b) Secured by junior Iens .........cccociiiiriiniine e BHDM5368 1,366,396] 1.c.(2)(b)
d. Secured by multifamily (5 or more) residential properties: ............... BHDM1460 561,042 1.d.

e. Secured by nonfarm nonresidential properties:
(1) Loans secured by ow ner-occupied nonfarm nonresidential

PrOPEILIES ..ot e BHCKF160 5,311,232 1.e.(1)
(2) Loans secured by other nonfarm nonresidential properties ....... BHCKF161 5,505,289 1.e.(2)
2. Loans to depository institutions and acceptances of other banks ..... BHDM1288 8,877| 2.
a. To U.S. banks and other U.S. depository institutions ....................... BHCK1292 8,877 2.a.
b. To foreign banks .........cocoiiiiiiiiiiii e BHCK1296 0 2.b.
3. Loans to finance agricultural production and other loans to farmers . BHCK1590 0] BHDM1590 0| 3.
4. Commercial and industrial [0ans .............cccooooiiiiiiiiiiiee e BHDM1766 31,312,374| 4.
a. To U.S. addressees (dOmiCile) .........cooooueiiiiiiiiiiiiiiiee e BHCK1763 30,594,955 4.a.
b. To non-U.S. addressees (domiCile) ........ccccoeeriiiiiiiiiiiiiie e BHCK1764 717,419 4.b.

5. Not applicable
6. Loans to individuals for household, family, and other personal

expenditures (i.e., consumer loans) (includes purchased paper) ...... BHDM1975 | 23,099,586| 6.
P T O =Y 1 foT= 1 o [ BHCKB538 1,398,777 6.a.
b. Other revolving credit plans ........cccooocivee i BHCKB539 223,723 6.b.
C. AUtOMODIIE I0ANS ... BHCKK137 12,581,749 6.c.
d. Other consumer loans (includes single payment, installment, and all

SEUGENE IOANS) .o eees e e eeeeeeee BHCKK207 | 8,895,337 6.d.

7. Loans to foreign governments and official institutions (including

foreign central DANKS) ......c.cccovevieiieiere e BHCK2081 | 0| BHDM2081 | o 7

8. Not applicable
9. Loans to nondepository financial institutions and other loans:
a. Loans to nondepository financial institutions .............cccccceiiien. BHCKJ454

b. Other loans
(1) Loans for purchasing or carrying securities (secured or

2,492,426] BHDMJ454 2,492,426 9.a.

UNSECUIEA) .viiiiieiieieeee ettt et BHCK1545 0] BHDM1545 0| 9.b.(1)
(2) Allother loans (exclude consumer 10aNs) ..........cccccceeiiiiiiinne BHCKJ451 1,639,543] BHDMJ451 1,639,543 9.b.(2)
10. Lease financing receivables (net of unearned income) ..................... BHDM2165 3,676,297| 10.
a. Leases to individuals for household, family, and other personal
expenditures (i.e., consumer leases) BHCKF162 0 10.a.
D. AlTOthEr 18aSES .....eeeiiieiieeeeee e BHCKF163 3,676,297 10.b.
11. LESS: Any unearned income on loans reflected in items 1-9 above .. BHCK2123 0| BHDM2123 | 0] 11.

12. Total (sum of items 1 through 10 minus item 11) (total of column A
must equal Schedule HC, sum of items 4.a and 4.b) ......c.ccccoeevenenene. BHCK2122 |  108,714,945| BHDM2122 | 108,714,945| 12.
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Schedule HC-C

Schedule HC-C—Continued

Memoranda

Dollar Amounts in Thousands Amount
1. Loans restructured in troubled debt restructurings that are in compliance w ith their modified terms
(included in Schedule HC-C, and not reported as past due or nonaccrual in Schedule HC-N,
Memorandum item 1):
a. Construction, land development, and other land loans in domestic offices:
(1) 1-4 family residential CONSIrUCHION I0ANS .......oooiiiiiiiii e BHDMK158 0] M1.a.(1)
(2) All other construction loans and all land development and other land loans ............cccocceeeinieenn. BHDMK159 1,862] M.1.a.(2)
b. Loans secured by 1-4 family residential properties in domestic offices ...........cccooiviiiiiiiiiiiiiins BHDMF576 381,655 M.1.b.
c. Secured by multifamily (5 or more) residential properties in domestic offices ...........cccoooiiiiiiiiinnie BHDMK160 327] M1.c.
d. Secured by nonfarm nonresidential properties in domestic offices:
(1) Loans secured by ow ner-occupied nonfarm nonresidential properties ............cccooceevieiiieneiineens BHDMK161 24,234] M.1.d.(1)
(2) Loans secured by other nonfarm nonresidential properties BHDMK162 130] M.1.d.(2)
e. Commercial and industrial loans:
(1) To U.S. addressees (dOMICIle) .......coceviiviirieiriiieiiieeniee e BHCKK163 47,635 M.1.e.(1)
(2) To non-U.S. addressees (dOomiCile) .........cccovcueirieiiiieiniieiniieiieene BHCKK164 0 M.1.e.(2)
f. All other loans (include loans to individuals for household, family, and other personal
EXPENAIUMNES) ..ttt ettt e h et e et e et e e e eh et e s ae e e e et e e e bt e e sae e e et e e e be e naeeeeaneeens BHCKK165 163,153 M.1.f.
Itemize loan categories included in Memorandum item 1.f. above that exceed 10% of total loans
restructured in troubled debt restructurings that are in compliance with their modified terms (sum of
Memorandum items 1.a through 1.1):
(1) Loans secured by farmland in domestic OffiCeS ........ccoiiiiiiiiii i BHDMK166 0] M.1.£.(1)
(2) Loans to finance agricultural production and other loans to farmers ..........ccccccooiiiiiiiiiiieeiceen. BHCKK168 0] m1£.(2)
(3) Loans to individuals for household, family, and other personal expenditures:
() IO =T LA o= o ST U TR RP BHCKK098 0] M.1.£.(3)(a)
(D) AULOMODIIE IOBNS ... ..ottt e et e e e e bt e e e sae b e e e e e nbeeeeeaaes BHCKK203 0] M.1£.(3)(b)
(c) Other consumer loans (includes single payment, installment, all student loans, and revolving
credit plans other than credit Cards) .............oocieviueeeieecceeee e BHCKK204 | 132,012] M.1.f.(3)(c)
2. Loans to finance commercial real estate, construction, and land development activities (not secured
by real estate) included in Schedule HC-C, items 4 and 9, column A, above .........cc.cccoecevvvecveevivenenne.. BHCK2746 | 0] m2.
3. Loans secured by real estate to non-U.S. addressees (domicile) (included in Schedule HC-C, item 1,
COIMN A) oot ee et ee e eeeeee e BHCKB837 | 15,243] m.3.
Memorandum item 4 is to be completed by (1) holding companies that, together with affiliated
institutions, have outstanding credit card receivables (as defined in the instructions) that exceed
$500 million as of the report date or (2) holding companies that on a consolidated basis are credit
card specialty holding companies (as defined in the instructions).
4. Outstanding credit card fees and finance charges (included in Schedule HC-C,
IEEM 6.8, COIUMIN A) .ottt ettt ettt ettt et ae et et e te st eae et e s eae st eseete e ete st eseetesseseebesnete s eseeteseerensens BHCKC391 | 52,356] M.4.
Memorandum item 5 is to be completed by all holding companies.
5. Purchased credit-impaired loans held for investment accounted for in accordance w ith AICPA
Statement of Position 03-3 (exclude loans held for sale):
a. OUtStaNdING DAIANCE ... ettt BHCKC779 0] M5.a.
b. Amount included in Schedule HC-C, items 1 through 9 .........cccciiiiiiiiiii e BHCKC780 ol ms5.b.
6. Closed-end loans w ith negative amortization features secured by 1-4 family residential properties in
domestic offices:
a. Total amount of closed-end loans w ith negative amortization features secured by 1-4 family
residential properties (included in Schedule HC-C, items 1.c.(2)(a) and (b)) ...ccccooeeveevveeeeieieeeenne BHCKF230 | 22,962 M.6.a.




March 2017 FRY-9C Citizens Financial Group, Inc. - ID RSSD# 0001132449

Schedule HC-C—Continued

Memoranda—Continued

Dollar Amounts in Thousands

Schedule HC-C

Printed: 05/04/2017 - 04:24 pm

23

Amount
Memorandum items 6.b and 6.c are to be completed by holding companies that had closed-end
loans with negative amortization features secured by 1-4 family residential properties (as
reported in Schedule HC-C, Memorandum item 6.a) as of December 31, 2016, that exceeded
the lesser of $100 million or 5 percent of total loans and leases, net of unearned income, in
domestic offices (as reported in Schedule HC-C, item 12, column B).
b. Total maximum remaining amount of negative amortization contractually permitted on closed-end
loans secured by 1-4 family residential Properties ........c.cocvvoveieieiererere e BHCKF231 | 0] m6.b.
c. Total amount of negative amortization on closed-end loans secured by 1-4 family residential
properties included in the amount reported in Memorandum item 6.2 above ............c.ccceveveieriennnn. BHCKF232 | 0] mé.c.
7. Not applicable
8. Not applicable
9. Loans secured by 1-4 family residential properties in domestic offices in process of foreclosure
(included in Schedule HC-C, items 1.c.(1), 1.c.(2)(@), and 1.C.(2)(D)) .weroeerieririiiiieeeiesee e BHDMF577 223,729 M.9.
10. Not applicable
11. Not applicable
(Column A) (Column B) (Column C)
Fair value of acquired loans | Gross contractual amounts | Best estimate at acquisition
and leases at acquisition date receivable at acquisition date of contractual cash
flow s not expected to be
Dollar Amounts in Thousands collected
12. Loans (not subject to the
requirements of AICPA Statement of
Position 03-3) and leases held for
investment that are acquired in
business combinations w ith
acquisition dates in the current
calendar year:
a. Loans secured by real estate ........ BHCKG091 0] BHCKG092 0] BHCKG093 0] M12.a.
b. Commercial and industrial loans ..... BHCKG094 0| BHCKG095 0| BHCKG096 0 M.12.b.
c. Loans to individuals for household,
family, and other personal
expenditures ........cccoceceeviieiiiieeinnn. BHCKG097 0] BHCKG098 0] BHCKG099 0] M.12.c.
d. All other loans and all leases ......... BHCKG100 0] BHCKG101 0] BHCKG102 0] M.12.d.
Dollar Amounts in Thousands | Amount
13. Not applicable
14. Pledged 10aNS @Nd IBASES ......ociiiiiiiiiiiiiie et e et e e s e e e s e e e e e et e e e e anae e e e e rateeeeannaeeeaan BHCKG378 | 41,506,245 M.14.
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Schedule HC-D

Schedule HC-D—Trading Assets and Liabilities

Schedule HC-D is to be completed by holding companies that reported average trading assets (Schedule HC-K, ltem 4.a) of $2 million or more
in any of the four preceding quarters.

(Column A) (Column B)
Dollar Amounts in Thousands Consolidated Domestic Offices
Assets
1. U.S. Treasury SECUMHIES ......ccciiiuiiiiriiiiiiieiie e BHCM3531 0] BHCK3531 0| 1.
2. U.S. government agency obligations (exclude MBS) BHCM3532 0] BHCK3532 0| 2.
3. Securities issued by states and political subdivisions in the U.S. ............. BHCM3533 0] BHCK3533 0| 3.

4. Mortgage-backed securities (MBS):
a. Residential pass-through securities issued or guaranteed by FNMA,
FHLMG, OF GNMA ..ooo oo BHCKG379 | 0] BHDMG379 | 0| 4a.
b. Other residential mortgage-backed securities issued or guaranteed by
U.S. Government agencies or sponsored agencies (include CMOs,

REMICs, and stripped MBS) (1) ... BHCKG380 0] BHDMG380 0| 4.b.
c. All other residential mortgage-backed securities ..........ccccccevviiieeiiinneenn. BHCKG381 0] BHDMG381 0| 4.c.
d. Commercial MBS issued or guaranteed by U.S. Government agencies or

sponsored agencies (1) ... BHCKK197 0] BHDMK197 0| 4.d.
e. All other commercial MBS ...........ccooiiiiiiiiee e BHCKK198 0| BHDMK198 0| 4e.

5. Other debt securities
a. Structured financial products:

(1) CaSh oo BHCKG383 0] BHDMG383 0f 5.a.(1)
(2) SYNthetic ... BHCKG384 0] BHDMG384 0| 5.a.(2)
(B) HYDBFId e BHCKG385 0] BHDMG385 0| 5.a.(3)
b. All other debt securities ............cccoeeviiiiiiii BHCKG386 0] BHDMG386 0 5.b.
6. Loans:
a. Loans secured by realestate ... BHCKF610 | 0 6.a.
(1) Construction, land development, and other land loans BHDMF604 | 0 6.a.(1)

(2) Secured by farmland (including farm residential and other
IMPFOVEMENES) ...evviiviaeeteeeeee ettt eete et e et e e te et seete e te et eseete s s e BHDMF605 | 0| 6.a.(2)
(3) Secured by 1-4 family residential properties:
(a) Revolving, open-end loans secured by 1-4 family residential

properties and extended under lines of credit ...........ccccceeerenne. BHDMF606 | 0| 6.a.(3)(a)
(b) Closed-end loans secured by 1-4 family residential properties:
(i) Secured by firstliens ............ccccoovveiiiiiiicicc BHDMF607 0 6.a.(3)(b)(i)
(i) Secured by junior ieNS ... BHDMF611 0f 6.a.(3)(b)(ii)
(4) Secured by multifamily (5 or more) residential properties .................. BHDMF612 0 6.a.(4)
(5) Secured by nonfarm nonresidential properties .............c..ccccocoennan BHDMF613 0 6.a.(5)
b. Commercial and industrial I0ans ..........cccceevevieiiiiiiiicieeee e BHCKF614 | 82,880 BHDMF614 82,880 6.b.

c. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):

(1) Credit CardS .....eiiieiee e BHCKF615 0] BHDMF615 0| 6.c.(1)
(2) Other revolving credit plans BHCKF616 0] BHDMF616 0| 6.c.(2)
(3) AUtomODbIlE I0ANS ......eiiiiiee s BHCKK199 0] BHDMK199 0 6.c.(3)
(4) Other consumer loans (includes single payment, installment, and all
StUAENT IOANS) ...ttt BHCKK210 0] BHDMK210 0| 6.c.(4)
(o I @ (o T-T ol oY= 1 PRSPPSO BHCKF618 0] BHDMF618 0| 6.d.
7. - 8. Not applicable
9. Other trading @sSets .........c.cccovoiiiiiiicc BHCM3541 | 83| BHCK3541 | 83| o.
10. Not applicable
11. Derivatives with a positive fair value ...........cccccooviiiiiiiie e BHCM3543 | 345,168] BHCK3543 | 345,168 11.
12. Total trading assets (sum of items 1 through 11) (total of column A must
EQUAIHC.5.) oottt ne e BHCT3545 | 428,131| BHDM3545 | 428,131 12.

(1) U.S. Government agencies include, but are not limited to, such agencies as the Government National Mortgage Association (GNMA), the Federal
Deposit Insurance Corporation (FDIC), and the National Credit Union Association (NCUA). U.S. Government-sponsored agencies include, but are not limited
to, such agencies as the Federal Home Loan Mortgage Corporation (FHLMC) and the Federal National Mortgage Association (FNMA).
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Schedule HC-D 25
Schedule HC-D—Continued
(Column A) (Column B)
Dollar Amounts in Thousands Consolidated Domestic Offices
Liabilities
13.
a. Liability for short positions:
(1) Equity securities .... BHCKG209 0] BHDMG209 0
(2) Debt securities BHCKG210 0] BHDMG210 0
(3) All other assets BHCKG211 0] BHDMG211 0
b. All other trading liabilities .................. BHCKF624 111] BHDMF624 111
14. Derivatives w ith a negative fair value ............ccccoceeiiiiiiiiiiiieeen BHCK3547 305,680] BHDM3547 305,680
15. Total trading liabilities (sum of items 13.a through 14) (total of column A
MUSt €QUAI HC.15.) oo BHCT3548 | 305,791 BHDM3548 | 305,791
Memoranda
(Column A) (Column B)
Dollar Amounts in Thousands Consolidated Domestic Offices
1. Unpaid principal balance of loans measured at fair value (reported in
Schedule HC-D, items 6.a. through 6.d.)
a. Loans secured by real estate ..........ccccceiiiiiiiiiii, BHCKF790 | 0
(1) Construction, land development, and other land loans BHDMF625 | 0
(2) Secured by farmland (including farm residential and other
IMPTOVEMENTS) ....vveveeeieteeeee ettt aeans BHDMF626 | 0
(3) Secured by 1-4 family residential properties:
(a) Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit ..........c.ccccoeevrerenenne BHDMF627 | 0
(b) Closed-end loans secured by 1-4 family residential properties:
(i) Secured by firstliens .........ccccoooiiiiiiie e BHDMF628 0
(i) Secured by Junior IENS ..........cccvieiiiiee e BHDMF629 0
(4) Secured by multifamily (5 or more) residential properties ................... BHDMF630 0
(5) Secured by nonfarm nonresidential properties ..........c.ccoccceviivenieennnn. BHDMF631 0
b. Commercial and iNAUSEHal I0ANS ........c..verereiereeeerecereeeerecereee e BHCKF632 | 82,888] BHDMF632 82,888
c. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):
(1) Credit Cards .......oooiiiiiieii e BHCKF633 0] BHDMF633 0
(2) Other revolving credit plans ... BHCKF634 0] BHDMF634 0
(3) Automobile I0aNS ...........ccociiiiiiii s BHCKK200 0| BHDMK200 0
(4) Other consumer loans (includes single payment, installment, and all
SUAENT IOANS) ...ovvvvvceeecececeetc ettt ettt ane BHCKK211 0] BHDMK211 0
Lo TR 1 =Y gl T =T o T SRR BHCKF636 0] BHDMF636 0
2. Loans measured at fair value that are past due 90 days or
more:
A. Fair ValUE ... BHCKF639 0] BHDMF639 0
b. Unpaid principal balanCe ..o BHCKF640 0] BHDMF640 0
3. Structured financial products by underlying collateral or reference assets
(for each column, sum of Memorandum items 3.a through 3.g must equal
Schedule HC-D, sum of items 5.a.(1) through (3)):
a. Trust preferred securities issued by financial institutions ....................... BHCKG299 0| BHDMG299 0
b. Trust preferred securities issued by real estate investment trusts ......... BHCKG332 0] BHDMG332 0
c. Corporate and similar [0aNns .............cccoooiiiiiiii BHCKG333 0| BHDMG333 0
d. 1-4 family residential MBS issued or guaranteed by U.S. government-
sponsored enterprises (GSES) ......c..ccocoveveveeveveeeeeeeeeenennn BHCKG334 0| BHDMG334 0
e. 1-4 family residential MBS not issued or guaranteed by GSEs BHCKG335 0] BHDMG335 0
f. Diversified (mixed) pools of structured financial products ...................... BHCKG651 0| BHDMG651 0
g. Other collateral or reference assets ..........cccccoceriiiiiniciiniccccc e, BHCKG652 0] BHDMG652 0
4. Pledged trading assets:
A. Pledged SECUNMLIES ..uviiieiiiiee et e e e BHCKG387 0] BHDMG387
b. Pledged 08NS .......ooiiiiiii s BHCKG388 0] BHDMG388 0

13.a.(1)
13.a.(2)
13.a.(3)
13.b.
14.

15.

M.1.a.
M.1.a.(1)

M.1.a.(2)

M.1.a.(3)(a)

M.1.a.(3)b.i
M.1.a.(3)b.ii
M.1.a.(4)
M.1.a.(5)
M.1.b.

M.1.c.(1)
M.1.c.(2)
M.1.c.(3)

M.1.c.(4)
M.1.d.

M.2.a.
M.2.b.

M.3.a.
M.3.b.
M.3.c.

M.3.d.
M.3.e.
M.3.f.
M.3.g.

M.4.a.
M.4.b.
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Schedule HC-D 26
Schedule HC-D—Continued
Memoranda—Continued
Dollar Amounts in Thousands Amount
Memoranda items 5 through 10 are to be completed by holding companies that reported average
trading assets (Schedule HC-K, item 4.a.) of $1 billion or more in any of the four preceding quarters.
5. Asset-backed securities:
A. Credit Card rECEIVADIES ... ittt et e e et e e e ettt e e e e ae e e e e e nneeeeeanneeeeeeanaeeaeaannes BHCKF643 0] M5.a.
b. Home equity lines .... BHCKF644 0] M5.b.
c. Automobile loans BHCKF645 0] Ms5ec.
d. Other consumer loans BHCKF646 0] m5.4d.
e. Commercial and industrial loans BHCKF647 0] M5.e.
L {0 =Y PSSR BHCKF648 0] m5.f.
6. Retained beneficial interests in securitizations (first-loss or equity tranches) ..........ccccoooiiiiiiiniiiineee BHCKF651 0] M.
7. Equity securities:
a. Readily determinable fair VAIUES ..........c.ooiiiiiiii e BHCKF652 0] M7.a.
[T O 3 T=T P T TP P PO PR TP RUPUPRTN BHCKF653 0] M7.b.
8. Loans pending SECUMLIZAtION ..........c.oiiiiiiii e BHCKF654 0] ms.
9.
a.
(1) Gross fair value of commodity CONrACES ........ccceeiiiiiiiiiie e e e e e e e neneeeeeennes BHCKG212 0] M9.a.(1)
(2) Gross fair value of physical commodities held in INVENtOry ........ccccoeiiiiie i BHCKG213 0] M9.a.(2)
b. Other trading assets (itemize and describe amounts included in Schedule HC-D, item 9, column A
(other than amounts included in Memoranda items 9.a.(1) and 9.a.(2) above) that are greater than
$1,000,000 and exceed 25% of item 9 less Memoranda items 9.a.(1) and 9.a.(2)):
(1) |BHTXF655 BHCKF655 0] M.9.b.(1)
(2) |BHTXF656 BHCKF656 0] M.9.b.(2)
(3) |BHTXF657 BHCKF657 0] M.9.b.(3)
10. Other trading liabilities (itemize and describe amounts included in Schedule HC-D, item 13 that are greater
than $1,000,000 and exceed 25% of the item)
a. |BHTXF658 BHCKF658 0] M.10.a.
b. |BHTXF659 BHCKF659 0] M.10.b.
c. |BHTXF660 BHCKF660 0] m.10.c.
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Schedule HC-E 27
Schedule HC-E—Deposit Liabilities®
Dollar Amounts in Thousands Amount
1. Deposits held in domestic offices of commercial bank subsidiaries of the reporting holding
company:
a. Noninterest-bearing balances  (2) ... BHCB2210 6,316,476 1.a.
b. Interest-bearing demand deposits, NOW, ATS, and other transaction accounts ............c.cccecvevvrnnne BHCB3187 7,040,664] 1.b.
c. Money market deposit accounts and other savings accounts ..........ccccciiiiiiiiiie i BHCB2389 84,108,693 1.c.
d. Time deposits of $250,000 OF I€SS ........ccoiiiuiiiiiiieiie ettt et ettt e et e et e e e beeeveeeeneeas BHCBHK29 11,125,239] 1.d.
e. Time deposits of more than $250,000 ..................ccooiiiiiiiiiii ittt BHCBJ474 3,685,888| 1.e.
2. Deposits held in domestic offices of other depository institutions that are subsidiaries of the reporting
holding company:
a. Noninterest-bearing balanCes (2) .. .. ......c.coooiiiiiiece e BHOD3189 2.a.
b. Interest-bearing demand deposits, NOW, ATS, and other transaction accounts ...........ccccecccceveennes BHOD3187 2.b.
c. Money market deposit accounts and other savings acCouNnts ..........cccocciiiieiiiiiie i BHOD2389 2.c.
d. Time deposits of $250,000 OF I€SS .........ccocouiiiiiiiieiiecie ettt ettt et e re s BHODHK29 2.4d.
e. Time deposits of more than $250,000 ..................cccoiiiiiiiiiii e BHODJ474 2e.
Memoranda
Dollar Amounts in Thousands Amount
1. Brokered deposits of $250,000 or less w ith a remaining maturity of one year or less ............ BHDMHK06 6,303,042] M.1.
2. Brokered deposits of $250,000 or less w ith a remaining maturity of more than one year ...... BHDMHK31 o] m2.
3. Time deposits of more than $250,000 w ith a remaining maturity of one year or less ............. BHDMHK32 3,247,558] M.3.
4. Foreign office time deposits w ith a remaining maturity of one year or less .........cccococeiiiiiiiiiiienens BHFNA245 407,545 Mm.4.

(1) The sum of items 1.a through 1.e and items 2.a through 2.e must equal the sum of Schedule HC, items 13.a.(1) and 13.a.(2).
(2) Includes noninterest-bearing demand, time, and savings deposits.
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Schedule HC-F

Schedule HC-F—Other Assets

Dollar Amounts in Thousands Amount

1. Accrued interest receivable BHCKB556 417,054 1.
2. Net deferred tax assets (2) BHCK2148 o] 2.
3. Interest-only strips receivable (not in the form of a security) on: (3)

Q. MOTAQE I0BNS .. ..ot et BHCKA519 0] 3.a.

b. Other fINANCIAl @SSEIS ..ooiiiiiii e e e e e e e e e e et eeaaaaeaeeaaan BHCKA520 0] 3.b.
4. Equity securities that DO NOT have readily determinable fair values (4) ..........cccccooeviieeiiceeieeeee. BHCK1752 939,193| 4.
5. Life insurance assets:

a. General account life INSUrANCE @SSEES .......iiiuiiiiiiiiiii et e BHCKK201 266,362 5.a.

b. Separate account life INSUrANCE @SSEIS .......ooiiiiiiiiiii e BHCKK202 248,977 5.b.

. Hybrid account life INSUraNCe @SSeIS .........cccuiiiiiiiiiiiicie e BHCKK270 1,107,525] 5.c.
LSO {1 TS RPPRUPRPPR BHCK2168 1,761,440] 6.
7. Total (sum of items 1 through 6) (must equal Schedule HC, item 11) ......occiiiiiiiiiiiiieee e BHCT2160 4,740,551] 7.

(1) Include accrued interest receivable on loans, leases, debt securities, and other interest-bearing assets.

(2) See discussion of deferred income taxes in Glossary entry on "income taxes."

(3) Report interest-only strips receivable in the form of a security as available-for-sale securities in Schedule HC, item 2.b, or as trading assets in
Schedule HC, item 5, as appropriate.

(4) Include Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.
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Schedule HC-G 29
Schedule HC-G—Other Liabilities
Dollar Amounts in Thousands Amount

1. Not applicable

2. Net deferred tax Tabilities (1) ..ottt BHCK3049 743,699] 2.
3. Allow ance for credit losses on off-balance sheet credit exposures ...........ccccceiiiiiiiiiiiiinieees BHCKB557 92,679| 3.
1T USSP RRPP BHCKB984 1,380,735] 4.
5. Total (sum of items 2 through 4) (must equal Schedule HC, item 20) ........cccooiiiiiiiiiiiiieee e BHCT2750 2,217,113] 5.

(1) See discussion of deferred income taxes in Glossary entry on "income taxes".
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1. Earning assets that are repriceable w ithin one year or mature within one year .........ccccccoooiiniiennen.
2. Interest-bearing deposit liabilities that reprice w ithin one year or mature w ithin one year included in
item 13.a.(2) and 13.b.(2) on Schedule HC, Balance Sheet ...........ccooiiiiiiiiiiiii e
3. Long-term debt that reprices w ithin one year included in items 16 and 19.a on Schedule HC, Balance
£ 1= OO OSSP PSP
4. Variable rate preferred stock (includes both limited-life and perpetual preferred stock) ......................
5. Long-term debt reported in Schedule HC, item 19.a on the Balance Sheet that is scheduled to mature
A La (g Je T L= TR VA=Y= | USRI

Amount
BHCK3197 64,182,868] 1.
BHCK3296 |  12,689,287] 2.
BHCK3298 300,000] 3.
BHCK3408 0
BHCK3409 | o] s.

(1) Holding companies w ith foreign offices have the option of excluding the smallest of such non-U.S. offices from coverage in this schedule. Such
holding companies may omit the smallest of their offices in foreign countries w hen arrayed by total assets provided that the assets of the excluded
offices do not exceed 50 percent of the total assets of the holding company's assets in foreign countries and 10 percent of the holding company's

total consolidated assets as of the report date.
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Schedule HC-I

Schedule HC-I—Insurance-Related Underwriting Activities
(Including Reinsurance)

Schedule HC-l must be completed by all top-tier holding companies. (See instructions for additional information.)

l. Property and Casualty Underwriting

Item 1 isto be completed by holding companies with $10,000,000 or more in reinsurance recoverables as of the effective date each quarter.

Dollar Amounts in Thousands Amount
Assets

1. Reinsurance recoverables ... BHCKB988 1.
P Vo) =1 IF= F 1 =Y £ TR BHCKC244 o] 2.
Liabilities

3. Claims and claims adjustment EXPENSE FESEIVES ......cc.ueveeiiiiiieeiiiiiieeesiee e e stee e e st ee e e snaaeeeenneeeeeennseeas BHCKB990 o] 3.
4. UNEAINEA PIrEMIUMS .....eiiiiiieiiieeesitieeeeaateeeeesaseteeeaaseeeeeaasseeeeesasseeeeaassseeeaanssseaeeassseeseannseseessssseessassseessnnnes BHCKB991 o] 4.
5. TOAI @QUILY ..t BHCKC245 0] s.
(ST V(=] G Ta e o] 1o =Y BHCKC246 0] s.

Il. Life and Health Underwriting

Item 1 isto be completed by holding companies with $10,000,000 or more in reinsurance recoverables as of the effective date each quarter.

Dollar Amounts in Thousands Amount
Assets

1. Reinsurance recoverables ... BHCKC247 1.
2. Separate account assets BHCKB992 0 .
T e =1 = 111 =1 £ PO PSP OPP PR TOPPRPPN BHCKC248 0] 3.
Liabilities

4. Policy holder benefits and contract holder fuNAS ..........c.oooiiiiiii e BHCKB994 o] 4.
5. Separate account IADIlItIES ...........oiiiieiie et e e BHCKB996 0] 5.
LT o] e= =Y USRS BHCKC249 0] 6.
T NBEINCOME ..ottt ettt e bt e te e be e s te et e et e e et e e aeeesseeaeeeseesbeesasebeesbeenbeenneensesneeensenees BHCKC250 o] 7.
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Schedule HC-K

Schedule HC-K—Quarterly Averages

Dollar Amounts in Thousands Amount
Assets
1. Securities:
a. U.S. Treasury securities and U.S. government agency obligations (excluding mortgage-backed
Ry = o U L1 (1=1-) TR BHCKB558 15,633] 1.a.
b. Mortgage-backed SECUILIES .......ueiiiiiiie e e e e e et e e e e anneeee s BHCKB559 24,922,923 1.b.
c. All other securities (includes securities issued by states and political subdivisions in the U.S.) ...... BHCKB560 10,001] 1.c.
2. Federal funds sold and securities purchased under agreements to resell ............ccccceeiviiiieiiiceeene BHCK3365 ol 2.
3.
a. Total loans and leases in dOMESIC OffICES ......coiiiiiiiiiiiie e BHDM3516 108,638,038] 3.a.
(1) Loans secured by 1-4 family residential properties ............ccocoeiiiiiiiiiiiiii e BHDM3465 31,787,155] 3.a.(1)
(2) All other loans secured by real @State ..o BHDM3466 13,928,635] 3.a.(2)
(3) Loans to finance agricultural production and other loans to farmers .............ccccoociiiiiiniiennee BHDM3386 0] 3.a.(3)
(4) Commercial and INAUSEHAl IOANS ........c.ooiiiiiiie e BHDM3387 33,516,219] 3.a.(4)
(5) Loans to individuals for household, family, and other personal expenditures:
(8) CFEAIL CAMS .vvevvveeirereesseaaereeeessseeeesess s esess s BHDMBS561 | 1,411,385| 3.a.(5)(a)
(b) Other (includes single payment, installment, all student loans, and revolving credit plans other
LA LA =Y [1 o= e 1= TR BHDMB562 21,385,795] 3.a.(5)(b)
b. Total loans and leases in foreign offices, Edge and Agreement subsidiaries, and IBFs BHFN3360 0] 3.b.
4.
E T 1 = Lo g Yo JE= T =1 (PP BHCK3401 722,199] 4.a.
D. Other arNiNg @SSELS ....iiiiiiiiiiiii ettt e ettt e e ettt e e e sbee e e e e saee e e e e anbeeeeaanneeeeeanes BHCKB985 2,923,707 4.b.
5. Total consolidated SSELS ........cociuiiiiiiiiiie e e e e e aaaeaeeaa BHCK3368 149,380,960 5.
Liabilities
6. Interest-bearing deposits (domestic) (1) ... .. | BHCK3517 81,107,028] 6.
7. Interest-bearing deposits (fOreign) (1) ... BHCK3404 533,514] 7.
8. Federal funds purchased and securities sold under agreements to repurchase ...........cccccccceeveieninen. BHCK3353 881,754] 8.
9. All other borrow ed money BHCK2635 13,405,211] 9.
10. Not applicable
Equity Capital
11. Total equity capital (excludes limited-life preferred stock) ..o BHCK3519 19,707,330] 11.

(1) Includes interest-bearing demand deposits.
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Schedule HC-L

Schedule HC-L—Derivatives and Off-Balance-Sheet Iltems

For Federal Reserve Bank Use Only

C.l.
(Report only transactions with nonrelated institutions)
Dollar Amounts in Thousands | Amount
1. Unused commitments (report only unused portions that are fee paid or otherw ise legally binding):
a. Revolving, open-end loans secured by 1-4 family residential properties (e.g., home equity lines) ........ BHCK3814 | 14,861,320] 1.a.
b.
(1) Unused consumer credit Card INES ..........cooiiiiiiiiiiiieee ettt BHCKJ455 8,362,480 1.b.(1)
(2) Other unused credit card lines BHCKJ456 957,148] 1.b.(2)
c.
(1) Commitments to fund commercial real estate, construction, and land development loans secured by
real estate (sum of items 1.c.(1)(a) and (b) must equal item 1.C.(1)) orvevieiiiiieiieiieieeeeeeieeienas BHCK3816 | 4,158,422 1.c.(1)
(a) 1-4 family residential construction loan commitments ................... BHCKF164 | 435,747 1.c.(1)(a)
(b) Commercial real estate, other construction loan, and land
development I0an COMMIMENES ......c.euevriiirmiieieceeeeeeeeenenas BHCKF165 | 3,722,675 1.c.(1)(b)
(2) Commitments to fund commercial real estate, construction, and land development loans NOT
SECUred DY real @SHAtE .....oiiiiiiiiiiiee e BHCK6550 0] 1.c.(2)
d. Securities UNAEIW MG .....oooiuiiiiii ittt et ettt e e e e BHCK3817 o] 1d
e. Other unused commitments:
(1) Commercial and INAUSTIIAI IOANS .........oiiiiiiiieeieee ettt ettt se et e e e eneenene s BHCKJ457 27,938,259] 1.e.(1)
(2) Loans to finanCial INSHLULIONS  ..........couiiiiiiii ettt sttt ee e e e e ne e BHCKJ458 2,135,174 1.e.(2)
(3) All other unused commitments .........ccccooeeeiiieiiie e . BHCKJ459 4,397,271] 1.e.(3)
2. Financial standby letters of credit and foreign office guarantees ............cccccoiiiiiiiiiiini e, BHCK6566 1,911,831 2.
Item 2.a is to be completed by holding companies with $1 billion or more in total assets. (1)
a. Amount of financial standby letters of credit conveyed to others ..........c.cccooiiiiiiiniiii, BHCK3820 0] 2a.
3. Performance standby letters of credit and foreign office guarantees ............cccccoiiiiiiiiiiiiniinieeceee BHCK6570 48,392] 3.
Item 3.a is to be completed by holding companies with $1 billion or more in total assets. (1)
a. Amount of performance standby letters of credit conveyed to others .........ccccccoviiiiviiicne e, BHCK3822 0] 3.a.
4. Commercial and similar letters Of Credit .........ceivieiiir e e e e e e e nneeeeas BHCK3411 42.662] 4.
5. Not applicable
6. Securities:
= TS LYo U1 (1T (=T o | SO PUPUPTN BHCK3433 0] 6.a.
D. SECUNLIES DOITOW EA ... e e e e et e et e e e e e e e e e s s e b ebeaeeeeaaaaeeeessennsnsnnnens BHCK3432 0] 6.b.
(1) The $1 billion asset size test is generally based on the total assets reported as of June 30, 2016.
(Column A) (Column B)
Dollar Amounts in Thousands Sold Protection Purchased Protection
7. Credit derivatives:
a. Notional amounts:
(1) Credit default SWaps .........ccccooiiiiiiiiiiiccc e BHCKC968 0] BHCKC969 0f 7.a.(1)
(2) Total return swaps .. BHCKC970 0] BHCKC971 0f 7.a.(2)
(3) Credit OPtIONS ....ccueiiieeeeee e BHCKC972 0] BHCKC973 0| 7.a.(3)
(4) Other credit derivatives .........ccocceeiiiiiiiieiiee e BHCKC974 2,786,694] BHCKC975 0| 7.a.(4)
b. Gross fair values:
(1) Gross positive fair value ..........ccccceeiiiiiiiiiiiiceeeeec e BHCKC219 19,290] BHCKC221 0f 7.b.(1)
(2) Gross negative fair value .............ccccoeiiiiiiiiiicccee BHCKC220 0] BHCKC222 0| 7.b.(2)
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Schedule HC-L—Continued
(Report only transactions with nonrelated institutions)
Dollar Amounts in Thousands Amount
7.c. Notional amounts by regulatory capital treatment:
(1) Positions covered under the Market Risk Rule:
() IS o1 o W e e] (=T 1o o RSP PP RTUPN BHCKG401 0
(D) PUrchased ProteCHON ..........oiiiiiiii ettt et ettt et be e ae e eneee s BHCKG402 0
(2) All other positions:
(62 IS o1 o I o o) (=Y o 1o o S BHCKG403 2,786,694
(b) Purchased protection that is recognized as a guarantee for regulatory capital purposes .......... BHCKG404 0
(c) Purchased protection that is not recognized as a guarantee for regulatory capital purposes .... BHCKG405 0
(Column A) (Column B) (Column C)
One year or less Over One Year Through Five Over Five Years
Dollar Amounts in Thousands Years
7.d. Notional amounts by remaining
maturity:
(1) Sold credit protection:
(a) Investment grade ..................... BHCKG406 468,530] BHCKG407 1,874,783] BHCKG408 443,381
(b) Subinvestment grade ... BHCKG409 0] BHCKG410 0] BHCKG411 0
(2) Purchased credit protection:
(a) Investment grade ........c.ccccueeneee. BHCKG412 0] BHCKG413 0] BHCKG414 0
(b) Subinvestment grade BHCKG415 0] BHCKG416 0] BHCKG417 0
Dollar Amounts in Thousands Amount
8. Spot foreign eXChange CONrACES ......c..eiiiiiiiiiie e et e e e BHCK8765 110,862
9. All other off-balance-sheet items (exclude derivatives) (include in item 9 the aggregate amount all other
off-balance-sheet items that individually exceed 10 percent of Schedule HC, item 27.a, "Total holding
company equity capital") (itemize and describe in items 9.a through 9.f only amounts that exceed 25
percent of Schedule HC, EM 27.2) ......ioiiieee ettt et e st et esresreereeneeneenennens BHCK3430 0
a. Commitments to purchase w hen-issued securities ..........cccocceeerninens BHCK3434 0
b. Commitments to sell w hen-issued securities .........cccococeeeiiiieiiiineenn. BHCK3435 0
c. |TEXT6561 BHCK6561 0
d. [TEXT6562 BHCK6562 0
€. |TEXT6568 BHCK6568 0
f. [TEXT6586 BHCK6586 0

10. Not applicable

7.c.(1)(a)
7.c.(1)(b)

7.c.(2)(a)
7.c.(2)(b)
7.c.(2)(c)

7.d.(1)(a)
7.d.(1)(b)

7.d.(2)(a)
7.d.(2)(b)

9.a.
9.b.
9.c.
9.d.
9.e.
9.f.
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Schedule HC-L 35
Schedule HC-L—Continued
(Column A) (Column B) (Column C) (Column D)
Interest Rate Foreign Equity Derivative] Commodity and
Contracts Exchange Contracts Other Contracts
Dollar Amounts in Thousands Contracts
Derivatives Position Indicators
11. Gross amounts (e.g., notional amounts) (for each column, sum
of items 11.a through 11.e must equal the sum of items 12 and
13):
a. Futures contracts ........ccccceviiiiiiiiiic e BHCK8693 BHCK8694 BHCK8695 BHCK8696
0 0 0 0
b. FOorw ard Contracts .......cccooeiiieiiiiieiie e BHCK8697 BHCK8698 BHCK8699 BHCKS8700
1,286,137 7,734,218 0 0
c. Exchange-traded option contracts:
(1) Written OptionS .....oooiiiiiiieiee e BHCKS8701 BHCK8702 BHCK8703 BHCK8704
0 0 0 0
(2) Purchased OplionS .......ccccooiiiiiieiiieeiee e BHCK8705 BHCKS8706 BHCKS8707 BHCKS8708
0 0 0 0
d. Over-the-counter option contracts:
(1) Written OptionS .....ooeeiiiiie e BHCK8709 BHCK8710 BHCKS8711 BHCK8712
3,797,120 6,485 0 0
(2) Purchased OptionS ........cocuiiiiiiiiiie e BHCKS8713 BHCK8714 BHCKS8715 BHCK8716
4,509,478 6,509 0 0
€. SW DS ittt et e et e e ebeeereaeanae BHCK3450 BHCK3826 BHCKS8719 BHCKS8720
68,360,674 443,279 0 0
12. Total gross notional amount of derivative contracts held for BHCKA 126 BHCKA127 BHCK8723 BHCK8724
Trading ooocee 60,611,590 8,190,491 0 0
13. Total gross notional amount of derivative contracts held for BHCK8725 BHCK8726 BHCK8727 BHCK8728
purposes other than trading ............cccccoviiiiii, 17,341,819 0 0 0
14. Gross fair values of derivative contracts:
a. Contracts held for trading:
(1) Gross positive fair value ...........ccocceeeviiiniiniiiciee e BHCKS8733 BHCK8734 BHCKS8735 BHCK8736
341,358 94,590 0 0
(2) Gross negative fair value .........cccccoviiiiieiiieinieeneeee BHCK8737 BHCK8738 BHCK8739 BHCK8740
317,564 84,831 0 0
b. Contracts held for purposes other than trading:
(1) Gross positive fair value ...........ccoceveiiiiniiiiiiicnec e BHCK8741 BHCKS8742 BHCKS8743 BHCKS8744
19,474 0 0 0
(2) Gross negative fair value ..........cccccovviiiiieiiiiinienceieee BHCKS8745 BHCKS8746 BHCKS8747 BHCKS8748
22,498 0 0 0

11.a.

11.c.(1)

11.c.(2)

11.d.(1)

11.d.(2)

11.e.

12.

13.

14.a.(1)

14.a.(2)

14.b.(1)

14.b.(2)
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(1) The $10 billion asset size test is generally based on the total assets reported as of June 30, 2016.

Schedule HC-L 36
Schedule HC-L—Continued
Item 15 isto be completed only by bank holding companies with total assets of $10 billion or more.(")
(Column A) (Column B) (Column C) (Column D) (Column E)
Banks and Monoline Hedge Funds Sovereign Corporations
Securities Firms Financial Governments and All Other
Dollar Amounts in Thousands Guarantors Counterparties
15. Over-the counter derivatives:
a. Net current Credit EXPOSUE ....ooiiei ittt e e e e e e s e eeeeeeeeeeeesannnnes BHCKG418 BHCKG419 BHCKG420 BHCKG421 BHCKG422
0 0 0 183,784| 15.a.
b. Fair value of collateral:
(1) €aSh = U.S. dOlIAI .....oooiiiiiiie ittt sttt BHCKG423 BHCKG424 BHCKG425 BHCKG426 BHCKG427
10,510 0 0 1,984| 15.b.(1)
(2) Cash - Other CUITENCIES .....coicuiiiiiiiiiie ettt BHCKG428 BHCKG429 BHCKG430 BHCKG431 BHCKG432
0 0 0 0| 15.b.(2)
(B) U.S. Treasury SECUTIHIES .....ccicuiiiiiiiiiiie ittt ettt et BHCKG433 BHCKG434 BHCKG435 BHCKG436 BHCKG437
174 0 0 0| 15.b.(3)
(4) U.S. government agency and U.S. government-sponsored agency debt securities ...... BHCKG438 BHCKG439 BHCKG440 BHCKG441 BHCKG442
893 0 0 0 15.b.(4)
(5) COrporate DONAS ......ooiiiiiiiie ittt BHCKG443 BHCKG444 BHCKG445 BHCKG446 BHCKG447
0 0 0 0| 15.b.(5)
(B) EQUILY SECUTILIES ..coeiiiiiiiiiiee ettt ettt ettt ettt BHCKG448 BHCKG449 BHCKG450 BHCKG451 BHCKG452
0 0 0 0| 15.b.(6)
(7) Al Other COMATETAl ........eiiiiiiiiie et BHCKG453 BHCKG454 BHCKG455 BHCKG456 BHCKG457
0 0 0 0 15b.(7)
(8) Total fair value of collateral (sum of items 15.b.(1) through (7)) ...coocoviriiiiiiiniii. BHCKG458 BHCKG459 BHCKG460 BHCKG461 BHCKG462
11,577 0 0 1,984 15.b.(8)
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Schedule HC-M

Schedule HC-M—Memoranda

Dollar Amounts in Thousands Amount
Number (Unrounded)
1. Total number of holding company common shares outstanding .......... BHCK3459 | 509515646 1.
2. Debt maturing in one year or less (included in Schedule HC, items 16 and 19.a) that is issued to
unrelated third parties by bank SUDSIAIAIIES .............ccoviuieieeeteieeeiee ettt BHCK6555 | 2,758,637 2.
3. Debt maturing in more than one year (included in Schedule HC, items 16 and 19.a) that is issued to
unrelated third parties by bank subsidiaries ..........ccccccoeiiiiniiiiinnnn. BHCK6556 9,813,531f 3.

4. Other assets acquired in satisfaction of debts previously contracted BHCK6557 4,873 4.

5. Securities purchased under agreements to resell offset against securities sold under agreements to
repurchase 0N SChEAUIE HC .........coouiiuiiiiieieie ettt ettt ettt e etesteeteeteeteeaeennens BHCKA288 | of 5.
6. Assets covered by loss-sharing agreements w ith the FDIC:
a. Loans and leases (included in Schedule HC, items 4.a and 4.b):
(1) Loans secured by real estate in domestic offices:
(a) Construction, land development, and other land loans:

(1) 1-4 family residential construction I0ans ............cccccciiiiiiiiiiii e BHDMK169 0] 6.a.(1)(a)(1)
(2) Other construction loans and all land development and other land loans ................c..cc..... BHDMK170 0] 6.a.(1)(a)(2)
(b) Secured by farmland ............ccocoiiiiiiiii BHDMK171 O] 6.a.(1)(b)

(c) Secured by 1-4 family residential properties:
(1) Revolving, open-end loans secured by 1-4 family residential properties and extended

UNAET INES OF CreAIt ....ooviiieiie ettt ettt ettt e teeeaeere e BHDMK172 0] 6.a.(1)(c)(1)
(2) Closed-end loans secured by 1-4 family residential properties:
(a) Secured by firSt NS ....cc.oiiiiiie e BHDMK173 0| 6.a.(1)(c)(2)(a)
(b) Secured by JUNIOT IBNS .........iiiiiiiiee et BHDMK174 0| 6.a.(1)(c)(2)(b)
(d) Secured by multifamily (5 or more) residential properties ...........ccccocirviiiinienieneneceeeen BHDMK175 0f 6.a.(1)(d)
(e) Secured by nonfarm nonresidential properties:
(1) Loans secured by ow ner-occupied nonfarm nonresidential properties ............c.ccccceevenee. BHDMK176 0| 6.a.(1)(e)(1)
(2) Loans secured by other nonfarm nonresidential properties ............cccocovviiriiiienieiieieenns BHDMK177 0] 6.a.(1)(e)(2)
(2) Loans to finance agricultural production and other loans to farmers ...........ccccccooieiiiiiiicicnnee BHCKK178 0] 6.a.(2)
(3) Commercial and iNAUSHAl I0BNS ........ccuiiiiiii e BHCKK179 0] 6.a.(3)
(4) Loans to individuals for household, family, and other personal expenditures (i.e., consumer
loans) (includes purchased paper):
() I =T [ o2 o [P PPRRN BHCKK180 0] 6.a.(4)(a)
(D) AULOMODIIE I0ANS ...ttt e et e e et e e e e s bt e e e e e be e e e e e nnneeaeeannnes BHCKK181 0 6.a.(4)(b)
(c) Other consumer loans (includes single payment, installment, all student loans, and all
revolving credit plans other than credit cards) ... BHCKK182 0] 6.a.(4)(c)
(5) All other loans and leases BHCKK183 0f 6.a.(5)
b. Other real estate ow ned (included in Schedule HC, item 7):
(1) Construction, land development, and other land in domestic offices ........cccccceiiiiiiiiiiiieeiieen. BHDMK187 0| 6.b.(1)
(2) Farmland in dOmESTIC OffICES .....eiiiiiiiiie et e e e e e e e nnee e e e nneeeas BHDMK188 0| 6.b.(2)
(3) 1-4 family residential properties in domestic Offices ... BHDMK 189 0| 6.b.(3)
(4) Multifamily (5 or more) residential properties in domestic offices ... BHDMK 190 0| 6.b.(4)
(5) Nonfarm nonresidential properties in domestic offiCes ........cooviiiiiiiiiii e BHDMK191 0| 6.b.(5)
(G IR Lo Tt (o o T ) i o7 Y= SRS BHFNK260 0] 6.b.(6)
(7) Portion of covered other real estate ow ned included in items 6.b.(1) through (6) above that is
protected by FDIC loss-sharing agreements ..........c.oooiiiiiiiiiii et BHCKK192 0] 6.b.(7)
c. Debt securities (included in Schedule HC, items 2.2 and 2.b) .......ccoevieiiiiiiiiiiiiiencceeeeee BHCKJ461 0f 6.c.
d. Other assets (exclude FDIC loss-sharing indemnification assets) .........cccccooieiiiiiiiiiiiiiiee e, BHCKJ462 of 6.d.
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Schedule HC-M

Schedule HC-M—Continued

Dollar Amounts in Thousands Amount
7. Captive insurance and reinsurance subsidiaries:
a. Total assets of captive insurance subsidiaries (1) BHCKK193 0] 7.a.
b. Total assets of captive reinsurance subsidiaries (1) BHCKK194 0] 7.b.
| Yes/No
8. Has the holding company entered into a business combination during the calendar year that w as
accounted for by the purchase method of accounting? (Enter "1" for yes; enter "0" for no) ............. BHCKC251 | NO 8.
9. Has the holding company restated its financial statements during the last quarter as a result of new
or revised Statements of Financial Accounting Standards? (Enter "1" for yes; enter "0" for no) ....... BHCK6689 | NO 9.
10. Not applicable
11. Have all changes in investments and activities been reported to the Federal Reserve on the Report
of Changes in Organizational Structure (FR Y-10)? Holding companies must not leave blank or enter
"N/A". The holding company must enter "1" for yes or for no changes to report; or enter "0" for no. If
the answ er to this question is no, complete the FRY-10. .....cocoiiiiiiiiiiiii e BHCK6416 [ YES 11.
Randall J. Black
Name of Holding Company Official Verifying FR Y-10 Reporting (TEXT 6428) Area Code / Phone Number (TEXT 9009)
Dollar Amounts in Thousands | Amount
12. Intangible assets other than goodw ill:
2. Mortgage SErviCiNg @SSEES .....ciiiiiiiiiiiiiiiie et e s e e e BHCK3164 | 164,898 12.a.
(1) Estimated fair value of mortgage servicing assets ..................... | BHCK6438 | 180,436 12.a.(1)
b. Purchased credit card relationships and nonmortgage servicing assets ..........cccccccveieiiiieienniienenn. BHCKB026 0] 12.b.
c. All other identifiable intangible @SSEtS .........ooiiiiiiiiii e BHCK5507 0] 12.c.
d. Total (sum of items 12.a, 12.b, and 12.c) (must equal Schedule HC, item 10.b) ........ccccooiiiiennnnne BHCT0426 164,898] 12.4d.
13. Other real €State OWNEA .........oociiiiiiiee e e et e e e e e et e e e e et e e e e seaaaeeeeaareeeeanes BHCT2150 40,007 13.
14. Other borrow ed money:
F= T 07T 0 0104 =Y g = I o ¥- o =Y USSR BHCK2309 0] 14.a.
b. Other borrow ed money w ith a remaining maturity of one year or less ........ BHCK2332 2,758,637 14.p.
c. Other borrow ed money w ith a remaining maturity of more than one year ..........cccociiviiiiciiinens BHCK2333 9,813,531] 14.c.
d. Total (sum of items 14.a, 14.b, and 14.c) (must equal Schedule HC, item 16) ..........ccccoeiiiriiennennne BHCT3190 12,572,168] 14.d.
| Yes/No
15. Does the holding company sell private label or third party mutual funds and annuities? (Enter "1" for
YOS ENLET "0" FOF NI0) vvoverveeeeeeeeeeeeeeeeeeeeeeee e ee e ee e ee e ee e e e ee e ee e ee e se e e eee e BHCKB569 | YES 15.
Dollar Amounts in Thousands Amount
16. Assets under management in proprietary mutual funds and annuities ............ccccoiiieie e BHCKB570 0] 1e.

(1) Report total assets before eliminating intercompany transactions betw een the consolidated insurance or reinsurance subsidiary and other offices
or consolidated subsidiaries of the reporting holding company.
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Schedule HC-M

Schedule HC-M—Continued

The following two questions (items 17 and 18) will be used to determine if the reporting holding company must complete the
Consolidated Holding Company Report of Equity Investments in Nonfinancial Companies (FR Y-12). See the line item
instructions for further details.

Yes/No
17. Does the holding company hold, either directly or indirectly through a subsidiary or affiliate, any
nonfinancial equity investments (see instructions for definition) w ithin a Small Business Investment
Company (SBIC) structure, or under section 4(c)(6) or 4(c)(7) of the Bank Holding Company Act, or
pursuant to the merchant banking authority of section 4(k)4(H) of the Bank Holding Company Act, or
pursuant to the investment authority granted by Regulation K? (Enter "1" for yes; enter "0" for no) .. BHCKC161 | YES 17.
If the answer to item 17 is no, your organization does not need to complete the FR Y-12. Skip item 18 and proceed to items
19.a and 19.b below.If the answer to item 17 is yes, proceed to item 18.
| Yes/No
18. Do your aggregate nonfinancial equity investments (see instructions for definition) equal or exceed
the lesser of $100 million (on an acquisition cost basis) or 10% of the holding company's
consolidated Tier 1 capital as of the report date? (Enter "1" for yes; enter "0" for no) .........c.cceeeeuees BHCKC159 | NO 18.
If the answer to both item 17 and item 18 is yes, your organization must complete the FR Y-12. Skip items
19.a and 19.b and proceed to item 20 below.
If the answer to either item 17 or item 18 is no, your organization does not need to complete the FR Y-12.
Proceed to items 19.a and 19.b below.
Items 19.a and 19.b are to be completed by all holding companies that are not required to file the FR Y-12.
| Yes/No
19.
a. Has the holding company sold or otherw ise liquidated its holding of any nonfinancial equity
investment since the previous reporting period? (Enter "1" for yes; enter "0" for no) ..........ccccec..... BHCKC700 |YES 19.a.
b. Does the holding company manage any nonfinancial equity investments for the benefit of others?
(Enter "1" for yes; enter "0" fOF NMO) ....ccceeviiiuieereceee et ete et te et ettt e et e e eseste e te st ereebe e ere e BHCKC701 | NO 19.b.
| Amount
Memoranda items 20 and 21 are to be completed only by holding companies who have made an
effective election to become a financial holding company. See the line item instructions for further
details.
20. Balances of broker-dealer subsidiaries engaged in underw riting or dealing securities pursuant to
Section 4(k)(4)(E) of the Bank Holding Company Act as amended by the Gramm - Leach - Bliley Act:
8. INBEASSEES oottt et et e ettt ee et et e e e e e et ettt ettt ee et et et et ettt er e et e eeaes BHCKC252 | 30,444] 20a.
b. Balances due from related institutions:
(1) Due from the holding company (parent company only), groSs ......cccccceereeerieeniieesieeenieeseee e BHCK4832 0] 20.b.(1)
(2) Due from subsidiary banks of the holding company, gross .........ccccoceeiiiiiiiin e BHCK4833 2,603] 20.b.(2)
(3) Due from nonbank subsidiaries of the holding company, gross .........cccccceiieiiieiiie e BHCK4834 0] 20.b.(3)
c. Balances due to related institutions:
(1) Due to holding company (parent company only), gross .... BHCK5041 25,008] 20.c.(1)
(2) Due to subsidiary banks of the holding company, gross BHCK5043 700] 20.c.(2)
(3) Due to nonbank subsidiaries of the holding company, groSs .........ccccceiiiierieeiiie e BHCK5045 0] 20.c.(3)
d. Intercompany liabilities reported in items 20.c.(1), 20.c.(2), and 20.c.(3) above that qualify as
liabilities subordinated to claims of general Creditors .............ccoveeveeeeeeeeeeeeceee e BHCK5047 | 25,0001 20.d.
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Schedule HC-M

Schedule HC-M—Continued

Dollar Amounts in Thousands | Amount

21. Net assets of subsidiaries engaged in insurance or reinsurance underw riting pursuant to Section
4(k)(4)(B) of the Bank Holding Company Act as amended by the Gramm-Leach-Bliley Act (12 U.S.C.
§ 1843(K)(A)(B)) (1) oo e eee e et e e e e e s st e et s e ee s eee e ee e BHCKC253 | o] 21.

Memoranda item 22 is to be completed by holding companies with total assets of $30 billion or more.

22. Address (URL) for the reporting holding company's w eb page that displays risk disclosures, including those about credit and
market risk. (Example: ww w .examplebhc.com/riskdisclosures)

http:// ww w .citizensbank.com 22.

Memoranda items 23 and 24 are to be completed by all holding companies.

Dollar Amounts in Thousands Amount

23. Secured liabilities:
a. Amount of "Federal funds purchased in domestic offices" that are secured (included in Schedule

L 1 =Y 24T 5 S BHCKF064 0] 23.a.

b. Amount of "Other borrow ings" that are secured (included in Schedule HC-M, item 14.d) ............... BHCKF065 7,265,474] 23.b.
24. Issuances associated w ith the U.S. Department of Treasury Capital Purchase Program:

a. Senior perpetual preferred stock or similar items ......... BHCKG234 0] 24.a.

b. Warrants to purchase common stock or similar items BHCKG235 0]l 24.pb.

(1) A savings and loan holding company that w ishes to engage in financial holding company activities must have an effective election to be treated as
a financial holding company or conducts activities under section 10(c)(2)(H)(i) of the HOLA (12 U.S.C. 1467a(c)(2)(H)(i)).


www.examplebhc.com/riskdisclosures
http://
www.citizensbank.com
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Schedule HC-N

Schedule HC-N—Past Due and Nonaccrual Loans, For Fedsral Reserve Bank Use Only
Leases, and Other Assets o
(Column A) (Column B) (Column C)
Past due 30 through 89 days |Past due 90 days or more and Nonaccrual

Dollar Amounts in Thousands and still accruing still accruing

1. Loans secured by real estate:
a. Construction, land development, and
other land loans in domestic offices:
(1) 1-4 family residential construction
I0NS vveeee e sees e e BHCKF172 | 0] BHCKF174 | 0] BHCKF176 | 734 1.a.(1)
(2) Other construction loans and all
land development and other land

T BHCKF173 | 3,000] BHCKF175 | 0] BHCKF177 | ol 1.a(2)
b. Secured by farmland in domestic
OFFICES v BHCK3493 | 0] BHCK3494 | 0] BHCK3495 | 0| 1.b.

c. Secured by 1-4 family residential
properties in domestic offices:

(1) Revolving, open-end loans
secured by 1-4 family residential
properties and extended under
lines of credit .....ooeovveeeeereeeeeenne. BHCK5398 | 71,244] BHCK5399 | 0| BHCK5400 | 267,190| 1.c.(1)

(2) Closed-end loans secured by 1-4
family residential properties:

(a) Secured by firstliens ............. BHCKC236 53,525] BHCKC237 13,038] BHCKC229 204,690f 1.c.(2)(a)
(b) Secured by junior liens ........... BHCKC238 19,187] BHCKC239 0] BHCKC230 55,534| 1.c.(2)(b)
d. Secured by multifamily (5 or more)
residential properties in domestic
OFfICES ovvvoreeeeeeeeeeeeeee e BHCK3499 | o] BHCK3500 | 0] BHCK3501 | 2,158| 1.d.
e. Secured by nonfarm non-residential
properties in domestic offices:

(1) Loans secured by ow ner-

occupied nonfarm nonresidential

PrOPETHES ovoveeeeeeeeeeeveseeeenees BHCKF178 | 4,392| BHCKF180 | 1,625| BHCKF182 | 8,209| 1.e.(1)
(2) Loans secured by other nonfarm
nonresidential properties ............. BHCKF179 1,148] BHCKF181 0] BHCKF183 42,767| 1.e.(2)

f. In foreign offices .........cccccniiiiininns BHCKB572 0] BHCKB573 0] BHCKB574 0] 1f.
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Schedule HC-N—Continued
(Column A) (Column B) (Column C)
Past due 30 through 89 days |Past due 90 days or more and Nonaccrual
Dollar Amounts in Thousands and still accruing still accruing
2. Loans to depository institutions and
acceptances of other banks:
a. U.S. banks and other U.S.
depository institutions BHCK5377 0] BHCK5378 0] BHCK5379 0f 2.a.
b. Foreign banks ..........ccccccoiniieinen. BHCK5380 0] BHCK5381 0] BHCK5382 0| 2.b.
3. Loans to finance agricultural
production and other loans to
farmers ......cccevveiiie e BHCK1594 0] BHCK1597 0] BHCK1583 0 3.
4. Commercial and industrial loans BHCK1606 45,744] BHCK1607 3,242] BHCK1608 360,612
5. Loans to individuals for household,
family, and other personal
expenditures:
a. Creditcards ......cccoccvvivvieneieen, BHCKB575 15,487] BHCKB576 0] BHCKB577 14,772] 5.a.
b. Automobile loans ..........ccccceeeeneee BHCKK213 161,793] BHCKK214 0] BHCKK215 50,981 5.b.
c. Other consumer loans (includes
single payment, installment, all
student loans, and revolving credit
plans other than credit cards) ...... BHCKK216 | 43,952| BHCKK217 | 7,923| BHCKK218 | 42,008| 5.c.
6. Loans to foreign governments and
official institutions ..........ccccceeiennenn BHCK5389 0] BHCK5390 0] BHCK5391 0 6.
7. Allother loans ..o, BHCK5459 3,111] BHCK5460 0] BHCK5461 327| 7.
8. Lease financing receivables:
a. Leases to individuals for household,
family, and other personal
expenditures .........cccceveeierieiniennn, BHCKF166 0] BHCKF167 0] BHCKF168 0 8.a.
b. Allother leases ............ccccoceieiiins BHCKF169 5,029] BHCKF170 12| BHCKF171 207| 8.b.
9. Debt securities and other assets
(exclude other real estate ow ned and
other repossessed assets) .............. BHCK3505 0] BHCK3506 0] BHCK3507 0f o.
10. TOTAL (sum of items 1 through 9) ... BHCK5524 427,612] BHCK5525 25,840] BHCK5526 1,050,189 10.

Amounts reported in Schedule HC-N, items 1 through 8, above include guaranteed and unguaranteed portions of past due and nonaccrual
loans and leases. Report in item 11 below certain guaranteed loans and leases that have already been included in the amounts reported in
items 1 through 8.

(Column A) (Column B) (Column C)
Past due 30 through 89 days |Past due 90 days or more and Nonaccrual
Dollar Amounts in Thousands and still accruing still accruing

11. Loans and leases reported in items 1
through 8 above w hich are w holly or
partially guaranteed by the U.S.
Government (excluding loans and
leases covered by loss-sharing
agreements w ith the FDIC) ............... BHCKKO036 | 13,609| BHCKKO037 | 16,735| BHCKKO038 | 36,450| 11.

a. Guaranteed portion of loans and
leases (exclude rebooked "GNMA
loans") included in item 11 above .. | BHCKK039 | 9,694| BHCKKO040 | 8,116| BHCKKO041 | 14,853 11.a.

b. Rebooked "GNMA loans" that have
been repurchased or are eligible for
repurchase included in item 11
ADOVE oo BHCKK042 | 3,641| BHCKKO043 | 8,499| BHCKK044 | 21,596 11.b.
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Schedule HC-N

Schedule HC-N—Continued

(Column A) (Column B) (Column C)
Past due 30 through 89 days |Past due 90 days or more and Nonaccrual
Dollar Amounts in Thousands and still accruing still accruing

12. Loans and leases reported in items 1
through 8 above w hich are covered
by loss-sharing agreements w ith the
FDIC:

a. Loans secured by real estate in
domestic offices:
(1) Construction, land development,
and other land loans:
(a) 1-4 family residential
construction 10aNs ................. BHDMK045 | 0] BHDMK046 | 0] BHDMK047 | 0| 12.a.(1)(a)
(b) Other construction loans and
all land development and other

land loans ........ccceeeiieenennen. BHDMK048 0] BHDMKO049 0] BHDMKO050 0] 12.a.(1)(b)
(2) Secured by farmland ................. BHDMKO051 0] BHDMKO52 ol BHDMKO53 0| 12.a.(2)
(3) Secured by 1-4 family residential
properties:

(a) Revolving, open-end loans
secured by 1-4 family
residential properties and
extended under lines of credit

............................................... BHDMK054 | 0| BHDMKO55 | 0| BHDMKO56 | 0| 12.a.(3)(a)
(b) Closed-end loans secured by
1-4 family residential
properties:
(1) Secured by first liens ....... BHDMK057 0] BHDMKO058 0] BHDMKO059 0] 12.a.(3)(b)(1)
(2) Secured by junior liens ... BHDMKO060 0] BHDMKO061 0] BHDMKO062 0| 12.a.(3)(b)(2)
(4) Secured by multifamily (5 or
more) residential properties  ....... BHDMKO063 | 0| BHDMK064 | 0| BHDMKOS65 | 0| 12.a.(4)

(5) Secured by nonfarm
nonresidential properties:

(a) Loans secured by ow ner-
occupied nonfarm
nonresidential properties ....... BHDMKO066 | 0] BHDMK067 | 0| BHDMKO68 | 0| 12.a.(5)(a)

(b) Loans secured by other
nonfarm nonresidential
PrOPErties ........ocovorvererereneen. BHDMK069 | 0| BHDMK070 | 0] BHDMKO71 | 0| 12.a.(5)(b)

b. Loans to finance agricultural
production and other loans to
farmers ..o BHCKKO072 0] BHCKK073 0] BHCKK074 0| 12.b.

c. Commercial and industrial loans ..... BHCKKO075 0] BHCKK076 0] BHCKKO077 0] 12.c.

d. Loans to individuals for household,
family, and other personal
expenditures (i.e., consumer loans)
(includes purchased paper):

(1) Creditcards ......cccevveevieneinene BHCKKO078 0] BHCKK079 0] BHCKKO080 0| 12.d.(1)

(2) Automobile loans ..........cccceceeeene BHCKKO081 0] BHCKK082 0] BHCKKO083 0| 12.d.(2)

(3) Other consumer loans ............... BHCKKO084 0] BHCKK085 0] BHCKKO086 0| 12.d.(3)
e. All other loans and leases .............. BHCKK087 0] BHCKK088 0] BHCKKO089 0] 12e.

f. Portion of covered loans and leases
included in items 12.a through 12.e
above that is protected by FDIC
loss-sharing agreements ................ BHCKK102 | 0] BHCKK103 | 0] BHCKK104 | 0] 12f.
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Schedule HC-N

Schedule HC-N—Continued

Memoranda

(Column A) (Column B) (Column C)
Past due 30 through 89 days |Past due 90 days or more and Nonaccrual
Dollar Amounts in Thousands and still accruing still accruing
1. Loans restructured in troubled debt
restructurings included in Schedule
HC-N, items 1 through 7, above (and
not reported in Schedule HC-C,
Memorandum item 1):
a. Construction, land development, and
other land loans in domestic
offices:
(1) 1-4 family residential construction
I0BNS vveeeeee e eee e see e e BHDMK105 | 0| BHDMK106 | 0| BHDMK107 | 0| M1.a.(1)
(2) Other construction loans and all
land development and other land
[08NS v, BHDMK108 | 0| BHDMK109 | 0| BHDMK110 | 0| M1.a.(2)
b. Loans secured by 1-4 family
residential properties in domestic
OFfICES rvoeereeeeeeeeeeeeeeeeeeeeeee BHCKF661 | 13,483| BHCKF662 | 6,817| BHCKF663 | 197,137| M.1.b.
c. Secured by multifamily (5 or more)
residential properties in domestic
OFfICES rvvverreveeeeeeeeeeeeeee e BHDMK111 | 0] BHDMK112 | 0] BHDMK113 | 0f M1c.
d. Secured by nonfarm nonresidential
properties in domestic offices:
(1) Loans secured by ow ner-
occupied nonfarm nonresidential

PrOPETHES .voovveeeeeeeeeeereeeeerreeeeees BHDMK114 | 0| BHDMK115 | 0| BHDMK116 | 2,081 M.1.d.(1)
(2) Loans secured by other nonfarm
nonresidential properties  ............ BHDMK117 | 0| BHDMK118 | 0| BHDMK119 | 3,477 MA1.d.(2)
e. Commercial and industrial loans:
(1) To U.S. addresses (domicile) ...... BHCKK120 | 595| BHCKK121 | 0] BHCKK122 | 39,944 M.1.e.(1)

(2) To non-U.S. addressees (domicile)
..................................................... BHCKK123 | 0] BHCKK124 | 0] BHCKK125 | 0| M1.e.(2)

f. All other loans (include loans to
individuals for household, family, and
other personal expenditures) .......... BHCKK126 | 6,022| BHCKK127 | 0] BHCKK128 | 35,405| M.
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Schedule HC-N

Schedule HC-N—Continued

Memoranda—Continued

(Column A) (Column B) (Column C)
Past due 30 through 89 days |Past due 90 days or more and Nonaccrual
Dollar Amounts in Thousands and still accruing still accruing

Itemize loan categories included in
Memorandum item 1.f. above that
exceed 10% of total loans restructured
in troubled debt restructurings that are
past due 30 days or more or in
nonaccrual status (sum of
Memorandum items 1.a through 1.1,
columns A through C):
(1) Loans secured by farmland in
domestic Offices ....ovvrvorrerereren. BHDMK130 | 0| BHDMK131 | 0| BHDMK132 | 0| M.1.f.(1)
(2) Loans to finance agricultural
production and other loans to
FAIMEIS oo BHCKK138 | 0] BHCKK139 | 0] BHCKK140 | 0| M1f.(2)
(3) Loans to individuals for
household, family, and other
personal expenditures:
(a) Creditcards ........cccoccevevreennen. BHCKK274 0] BHCKK275 0] BHCKK276 0| M.1.f.(3)(a)
(b) Automobile loans  .................... BHCKK277 0] BHCKK278 0] BHCKK279 0] M.1.£.(3)(b)
(c) Other consumer loans
(includes single payment,
installment, all student loans,
and revolving credit plans other
than credit cards) ................... BHCKK280 | 3,721] BHCKK281 | 0] BHCKK282 | 0] M.1.£.(3)(c)
2. Loans to finance commercial real
estate, construction, and land
development activities (not secured by
real estate) included in Schedule HC-N,
items 4 and 7 aboOVe ........ooovveveeeennne. BHCK6558 | 0| BHCK6559 | 0| BHCK6560 | 0] Mm2.
3. Loans and leases included in Schedule
HC-N, items 1, 2,4, 5,6, 7,and 8
extended to non-U.S. addressees
ADOVE e BHCK3508 | 10] BHCK1912 | 0| BHCK1913 | 159| M.3.
4. Not applicable
5. Loans and leases held-for-sale and
loans measured at fair value (included
in Schedule HC-N, items 1 through 8

above)
a. Loans and leases held for sale ....... BHCKC240 | 0] BHCKC241 | 0] BHCKC226 | 0f M5.a.
b. Loans measured at fair value:
(1) Fair value .......cccocceeiiiiiicieens BHCKF664 BHCKF665 BHCKF666 M.5.b.(1)

(2) Unpaid principal balance ............. BHCKF667 BHCKF668 BHCKF669 M.5.b.(2)




March 2017 FRY-9C Citizens Financial Group, Inc. - ID RSSD# 0001132449

Schedule HC-N—Continued

Memoranda—Continued

Printed: 05/04/2017 - 04:24 pm

46

Schedule HC-N

Items 6 is to be reported only by holding companies with total consolidated assets of $1 billion or more, or with $2 billion or more in par/notional amounts
of off-balance-sheet derivative contracts (as reported in Schedule HC-L, items 11.a through 11.e).

(Column A) (Column B)
Dollar Amounts in Thousands Past due 30 through 89 days | Past due 90 days or more
6. Derivative contracts:
Fair value of amounts carried as
ASSES cvvvveeeeee e BHCK3529 | 0] BHCK3530 | 0 M.6.
Dollar Amounts in Thousands Amount
7. Additions to nonaccrual assets during the qUArter ... BHCKC410 358,686 M.7.
8. Nonaccrual assets sold during the quarter BHCKC411 o] ms.
(Column A) (Column B) (Column C)
Past due 30 through 89 days |Past due 90 days or more and Nonaccrual
Dollar Amounts in Thousands and still accruing still accruing
9. Purchased credit-impaired loans
accounted for in accordance w ith
FASB ASC 310-30 (former AICPA
Statement of Position 03-3):
a. Outstanding balance ...................... BHCKL183 | 0| BHCKL184 | 0| BHCKL185 | 0| M9.a.
b. Amount included in Schedule HC-N,
items 1 through 7, above ................. BHCKL186 | 0| BHCKL187 | 0| BHCKL188 | 0| M9.b.
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Schedule HC-P—1-4 Family Residential Mortgage Banking Activities in Domestic

Offices

Schedule HC-Pis to be completed by (1) all holding companies w ith $1 billion or more in total assets! and (2) holding companies w ith less than $1 billion in total
assets at w hich either 1-4 family residential mortgage loan originations and purchases for resale? from all sources, loan sales, or quarter-end loans held for

sale or trading in domestic offices exceed $10 million for tw o consecutive quarters.

Dollar Amounts in Thousands Amount
1. Retail originations during the quarter of 1-4 family residential mortgage loans
for sale: (2)
a. Closed-end first liens BHCKF066 664,454
b. Closed-end junior liens BHCKF067 0
c. Open-end loans extended under lines of credit:
(1) Total commitment under the lines of credit ... BHDMF670 0
(2) Principal amount funded under the lines of credit ..., BHDMF671 0
2. Wholesale originations and purchases during the quarter of 1-4 family residential mortgage loans for
sale: (2)
A. CloSEd-ENd FIFSTIBNS ....viiiiiiiiic ettt nnees BHCKF068 0
b. Closed-end JUNIOT IBNS .......oouiiiiiiie ittt ettt e b neeenneenneea BHCKF069 0
c. Open-end loans extended under lines of credit:
(1) Total commitment under the lines of Credit ...........ocooiiiiiiin e BHDMF672 0
(2) Principal amount funded under the lines of credit ... BHDMF673 0
3. 1-4 family residential mortgages sold during the quarter:
a. Closed-end first liens BHCKF070 803,583
b. Closed-end junior liens BHCKF071 0
c. Open-end loans extended under lines of credit:
(1) Total commitment under the lines of credit ..o BHDMF674 0
(2) Principal amount funded under the lines of credit ..., BHDMF675 0
4. 1-4 family residential mortgages held for sale or trading at quarter-end (included in Schedule HC,
items 4.a and 5):
a. Closed-end first liens BHCKF072 550,142
b. Closed-end junior liens BHCKF073 0
c. Open-end loans extended under lines of credit:
(1) Total commitment under the lines of Credit ... BHDMF676 0
(2) Principal amount funded under the lines of credit ..., BHDMF677 0
5. Noninterest income for the quarter from the sale, securitization, and servicing of 1-4 family residential
mortgage loans (included in Schedule H|, items 5.c, 5.f, 5.g, and 5.i)
a. Closed-end 1-4 family residential mortgage l0ans ...........ccoouiiiiiiiiiie i BHCKF184
b. Open-end 1-4 family residential mortgage loans extended under lines of credit ............cccccoeviennenne BHDMF560
6. Repurchases and indemnifications of 1-4 family residential mortgage loans during the quarter:
A. Closed-end firSTIENS .......ociiiiiiii e e BHDMF678 536
b. Closed-end JUNIOT IBNS ........ceiiiiiie et e e nneen BHDMF679 0
c. Open-end loans extended under lines of credit:
(1) Total commitment under the ines of Credit ... BHDMF680 0
(2) Principal amount funded under the lines of credit ..., BHDMF681 0
7. Representation and w arranty reserves for 1-4 family residential mortgage loans sold:
a. For representations and w arranties made to U.S. government agencies and government-
SPONSOTEA BENCIES  ....ieiuiitieetieteieeteetettete e ettt et e et et e te et e st et et e be e eseeeeneebeasese et ensateaseneaseneeseaseneaeeneenennans BHCKL191
b. For representations and w arranties made to other parties ............cccooiiiiii e BHCKL192
c. Total representation and w arranty reserves (sum of items 7.a and 7.b) BHCKM288 N/A

(1) The $1 billion asset size test is generally based on the total assets reported as of June 30, 2016.

(2) Exclude originations and purchases of 1-4 family residential mortgage loans that are held for investment.

1.a.
1.b.

1.c.(1)
1.c.(2)

2.a.
2.b.

2.c.(1)
2.c.(2)

3.a.
3.b.

3.c.(1)
3.c.(2)

4.a.
4.b.

4.c.(1)
4.c.(2)

5.a.
5.b.

6.a.
6.b.

6.c.(1)
6.c.(2)

7.a.
7.b.
7.c.
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Schedule HC-Q—Assets and Liabilities Measured at Fair Value on a Recurring Basis
Schedule HC-Q is to be completed by all holding companies.
(Column A) (Column B) (Column C) (Column D) (Column E)
Total Fair Value | LESS: Amounts Level 1 Fair Level 2 Fair Level 3 Fair
Reported on Netted in the Value Value Value
Schedule HC | Determination of| Measurements | Measurements | Measurements
Dollar Amounts in Thousands Total Fair Value
Assets
1. Available-for-sale SECUNILIES .........cuuiiiiiiiiii e e e e e e e e sanaeeeennees BHCY 1773 BHCKG474 BHCKG475 BHCKG476 BHCKG477
19,964,079 0 14,975 19,949,104 0
2. Federal funds sold and securities purchased under agreements to resell ............cccceeeeenee. BHCKG478 BHCKG479 BHCKG480 BHCKG481 BHCKG482
0 0 0 0 0
3. Loans and leases held fOr SAIE .......cocviiiei i e BHCKG483 BHCKG484 BHCKG485 BHCKG486 BHCKG487
364,729 0 0 364,729 0
4. Loans and leases held for iNVesStMENt ..........ccccoviiiiiii e BHCKG488 BHCKG489 BHCKG490 BHCKG491 BHCKG492
0 0 0 0 0
5. Trading assets:
8. DErVALIVE @SSEES ...oiiiiiiiiiiiiiii e et e et e enraearee s BHCT3543 BHCKG493 BHCKG494 BHCKG495 BHCKG496
345,168 90,779 0 435,947 0
b. Other trading @SSELS .....c.oiiiiiiiii e BHCKG497 BHCKG498 BHCKG499 BHCKG500 BHCKG501
82,963 0 0 82,963 0
(1) Nontrading securities at fair value w ith changes in fair value reported in current BHCKF240 BHCKF684 BHCKF692 BHCKF241 BHCKF242
earnings (included in Schedule HC-Q, item 5.b, @bove) .......ccooiiiiiiiiiiiiiiee e 0 0 0 0 0
B. Al OthEr @SSEES ...ttt BHCKG391 BHCKG392 BHCKG395 BHCKG396 BHCKG804
112,316 7,682 95,934 24,064 0
7. Total assets measured at fair value on a recurring basis ...........ccocceevviiiiiiiiicenic e, BHCKG502 BHCKG503 BHCKG504 BHCKG505 BHCKG506
20,869,255 98,461 110,909 20,856,807 0

5.b.

5.b.(1)
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Schedule HC-Q 49
Schedule HC-Q—Continued
(Column A) (Column B) (Column C) (Column D) (Column E)
Total Fair Value | LESS: Amounts Level 1 Fair Level 2 Fair Level 3 Fair
Reported on Netted in the Value Value Value
Schedule HC |Determination of | Measurements | Measurements | Measurements
Dollar Amounts in Thousands Total Fair Value
Liabilities
8. DEPOSIES .teieiitieeti ettt ettt ettt e et b e e e b e e et e e et b e e ebeeebeeeanbeeebeeeateeeanbeeebeeeareaeanne BHCKF252 BHCKF686 BHCKF694 BHCKF253 BHCKF254
0 0 0 0 0
9. Federal funds purchased and securities sold under agreements to repurchase .................. BHCKG507 BHCKG508 BHCKG509 BHCKG510 BHCKG511
0 0 0 0 0
10. Trading liabilities:
a. Derivative IabIlItIES ..........uuiiiiiiiii e a e e e e e BHCT3547 BHCKG512 BHCKG513 BHCKG514 BHCKG515
305,680 96,715 0 402,395 0
b. Other trading labilIIES ...........cooiiiiiie e e BHCKG516 BHCKG517 BHCKG518 BHCKG519 BHCKG520
111 0 0 111 0
11. Other DOIrOW €d MONEY ..ottt st et et e et e et e e e e e smbeesnteeenneas BHCKG521 BHCKG522 BHCKG523 BHCKG524 BHCKG525
0 0 0 0 0
12. Subordinated notes and debentures ...........cccooieiiiiii i BHCKG526 BHCKG527 BHCKG528 BHCKG529 BHCKG530
0 0 0 0 0
13, AlLOLhEr lIADIHIES ...oeeeeeeeeee e e e e e e e e e s e st reaeaaaaeeeas BHCKG805 BHCKG806 BHCKG807 BHCKGS808 BHCKGS809
14,816 7,682 0 22,498 0
14. Total liabilities measured at fair value on a recurring basis ........cccccoviiiiiiiiiieniie e BHCKG531 BHCKG532 BHCKG533 BHCKG534 BHCKG535
320,607 104,397 0 425,004 0

10.a.

10.b.

11.

12.

13.

14.
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Schedule HC-Q 50
Schedule HC-Q—Continued
Memoranda
(Column A) (Column B) (Column C) (Column D) (Column E)
Total Fair Value | LESS: Amounts Level 1 Fair Level 2 Fair Level 3 Fair
Reported on Netted in the Value Value Value
Schedule HC |Determination of | Measurements | Measurements | Measurements
Dollar Amounts in Thousands Total Fair Value
1. All other assets (itemize and describe amounts included in Schedule HC-Q, item 6 that are
greater than $100,000 and exceed 25% of item 6):
a. Mortgage SErviCiNg @SSELS ......oiiiiiiiieiiesiee ettt ns BHCKG536 BHCKG537 BHCKG538 BHCKG539 BHCKG540
0 0 0 0 0
b. Nontrading derivative @SSEtS ........ccioiiiiiiiiiie s BHCKG541 BHCKG542 BHCKG543 BHCKG544 BHCKG545
0 0 0 0 0
c. | BHTXG546 | Investments in Money Markets | BHCKG546 BHCKG547 BHCKG548 BHCKG549 BHCKG550
95,934 0 95,934 0 0
d.| BHTXG551 | | BHCKG551 BHCKG552 BHCKG553 BHCKG554 BHCKG555
0 0 0 0
e. | BHTXG556 | | BHCKG556 BHCKG557 BHCKG558 BHCKG559 BHCKG560
0 0 0 0
f.| BHTXG561 | | BHCKG561 BHCKG562 BHCKG563 BHCKG564 BHCKG565
0 0 0 0
2. All other liabilities (itemize and describe amounts included in Schedule HC-Q, item 13 that are
greater than $100,000 and exceed 25% of item 13):
a. Loan commitments (not accounted for as derivatives) ..........cccccoiiiieiiiiii s BHCKF261 BHCKF689 BHCKF697 BHCKF262 BHCKF263
0 0 0 0 0
b. Nontrading derivative lIabilities .............oooiiiiiiii e BHCKG566 BHCKG567 BHCKG568 BHCKG569 BHCKG570
14,816 7,682 0 22,498 0
c.| BHTXG571 | | BHCKG571 BHCKG572 BHCKG573 BHCKG574 BHCKG575
0 0 0 0
d. | BHTXG576 | | BHCKG576 BHCKG577 BHCKG578 BHCKG579 BHCKG580
0 0 0 0
e.| BHTXG581 | | BHCKG581 BHCKG582 BHCKG583 BHCKG584 BHCKG585
0 0 0 0
f.| BHTXG586 | | BHCKG586 BHCKG587 BHCKG588 BHCKG589 BHCKG590
0 0 0 0

M.1.a.

M.1.b.

M.1.c.

M.1.d.

M.1.e.

M.2.a.

M.2.b.

M.2.c.

M.2.d.

M.2.e.

M.2.f.
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Schedule HC-Q

Schedule HC-Q—Continued

Memoranda—Continued
(Column A) (Column B)
Dollar Amounts in Thousands Consolidated Domestic Offices
Memorandum items 3 and 4 are to be completed by holding companies that have elected to measure loans included
in Schedule HC-C, items 1 through 9, at fair value under a fair value option.
3. Loans measured at fair value:
a. Loans secured by real @State ... BHCKF608 364,729 M.3.a.
(1) Construction, land development, and other land 0ans ... BHDMF578 0f M.3.a.(1)
(2) Secured by farmland (including farm residential and other improvements) ... BHDMF579 0f M3.a.(2)
(3) Secured by 1-4 family residential properties:
(a) Revolving, open-end loans secured by 1-4 family residential properties and extended under lines of credit ...... BHDMF580 | 0f M.3.a.(3)(a)
(b) Closed-end loans secured by 1-4 family residential properties:
(1) Secured by firSt HBNS ..o s BHDMF581 364,729| M.3.a.(3)b.i
(i) Secured by JUNIOr IBNS ...........c.ooiiiiiiee e BHDMF582 0 M.3.a.(3)b.ii
(4) Secured by multifamily (5 or more) residential properties .............cccoceoviiiiiiiiiii BHDMF583 0f M.3.a.(4)
(5) Secured by nonfarm nonresidential Properties ..o BHDMF584 0f M.3.a.(5)
b. Commercial and iINAUSEIIAl I08NS ............cooiiiiii s BHCKF585 | 0] BHDMF585 0] M.3.b.
c. Loans to individuals for household, family, and other personal expenditures (i.e., consumer loans) (includes
purchased paper):
(1) Credit CArdS ..ottt e a e e st a e b a e BHCKF586 0] BHDMF586 0f M.3.c.(1)
(2) Other revolving credit plans ... BHCKF587 0] BHDMF587 0| M.3.c.(2)
(3) AUOMODIIE I0ANS ... BHCKK196 0] BHDMK196 0f M.3.c.(3)
(4) Other consumer loans (includes single payment, installment, and all student loans) ..., BHCKK208 0] BHDMK208 0f M.3.c.(4)
. OLNEI JONS ...ttt ettt h e h e e e b e h e b e b e e e bt e bt bt b e bt b ettt n e BHCKF589 0] BHDMF589 0] Mm.3.d.
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Schedule HC-Q

Schedule HC-Q—Continued

Memoranda—Continued
(Column A) (Column B)
Dollar Amounts in Thousands Consolidated Domestic Offices
4. Unpaid principal balances of loans measured at fair value (reported in memorandum item 3):
3. LOANS SECUrEA DY FEAI ESEAIE ...ttt ettt ettt BHCKF609 | 357,565 M4 .a.
(1) Construction, land development, and other [and 0aNs ...............ccooiiiiiiiiiii BHDMF590 0f M4.a.(1)
(2) Secured by farmland (including farm residential and other improvements) .............ccccocoiiiiiiiiiicici, BHDMF591 0f M4.a.(2)
(3) Secured by 1-4 family residential properties:
(a) Revolving, open-end loans secured by 1-4 family residential properties and extended under lines of credit ...... BHDMF592 | 0f M4.a.(3)(a)
(b) Closed-end loans secured by 1-4 family residential properties:
(i) Secured by firStHENS ........oiiiii s BHDMF593 357,565 M.4.a.(3)b.i
(if) Secured by JUNIOr IBNS .........coii s BHDMF594 0f M4.a.(3)b.ii
(4) Secured by multifamily (5 or more) residential properties ... BHDMF595 0| M4.a.(4)
(5) Secured by nonfarm nonresidential Properties ... BHDMF596 0f M4.a.(5)
b. Commercial and INAUSETIAI IOBNS ........iiiiiiiieeeecee ettt et ettt e e e e e e e e e e e eee e bbb eeeeeeeaeeeeeeesbasannnnnns BHCKF597 | 0] BHDMF597 0| M4.b.
c. Loans to individuals for household, family, and other personal expenditures (i.e., consumer loans) (includes
purchased paper):
(G L =T [ A o3= 1o TP POUPUPRPPPP BHCKF598 0] BHDMF598 0| M4.c.(1)
(2) Other revolVing Credit PIANS ......o...ii et e et a e st ettt sat e e st e e et e e nar e e nareeetee s BHCKF599 0] BHDMF599 0| M4.c.(2)
(3) AULOMODIIE I0BNS .....oeieeec s BHCKK195 0] BHDMK195 0 M4.c.(3)
(4) Other consumer loans (includes single payment, installment, and all student loans) ..o, BHCKK209 0] BHDMK209 0| M4.c.(4)
Lo TR 1 1= g T Y= 1 TSSO BHCKF601 0] BHDMF601 0] M4.d.
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Schedule HC-R.I.

For Federal Reserve Bank Use Only

Schedule HC-R—Regulatory Capital cl

Part I. Regulatory Capital Components and Ratios

Dollar Amounts in Thousands Amount

Common Equity Tier 1 Capital
1. Common stock plus related surplus, net of treasury stock and unearned employee stock ow nership

PIAN (ESOP) SNAIES ......civiiviiticiieieeeeeeete ettt ettt s b et et et eete e st e e et e s e tesbeebeebeeaeess et et e nsestesaeereenis BHCAP742 17,338,623] 1.
2. Ret@iNEA CAININGS ..ottt e et e e e ettt e e e b e e e e e h bt e e e e e e e e e e e e e e nnreee s BHCT3247 2,944,535 2.
3. Accumulated other comprehensive iINCoOmMe (AOCI) .....c.uiiiiiiiiiie e e BHCAB530 (683,072)] 3.
| Yes/No
a. AOCI opt-out election (enter "1" for Yes; enter "0" for No.)
(Advanced approaches institutions must enter "0" for NO.) .....cccooeiiiiiiiiiiiii e BHCAP838 |YES 3.a.
Dollar Amounts in Thousands Amount
4. Common equity tier 1 minority interest includable in common equity tier 1 capital ...........cccccooeeercienns BHCAP839 0 .
5. Common equity tier 1 capital before adjustments and deductions (sum of items 1 through 4) ............ BHCAP840 19,600,086| 5.

Common Equity Tier 1 Capital: Adjustments and Deductions

6. LESS: Goodw ill net of associated deferred tax liabilities (DTLS) ......ccocveriiieeiiiiiiiieiiee e BHCAP841 | 6,342,162] 6.
7. LESS: Intangible assets (other than goodw ill and mortgage servicing assets (MSAs)), net of

LT XY Lo = = e N B L TR BHCAP842 | 0] 7.
8. LESS: Deferred tax assets (DTAs) that arise from net operating loss and tax credit carryfow ards,

net of any related valuation allow ances and Net of DTLS ........ccccceceiuiiuieieicsiccece e BHCAP843 | 0] s.

9. AOCl-related adjustments (if entered "1" for Yes in item 3.a, complete only items 9.a through 9.e; if
entered "0" for No in item 3.a, complete only item 9.):
a. LESS: Net unrealized gains (losses) on available-for-sale securities (if a gain, report as a positive

value; if a l0ss, report as a NEgative ValUE) ............coc.oeeieeeuceeeeeeeee e BHCAP844 | (143,330)] 9.a.
b. LESS: Net unrealized loss on available-for-sale preferred stock classified as an equity security

under GAAP and available-for-sale equity exposures (report loss as a positive value) ................. BHCAP845 | 0] 9.b.
c. LESS: Accumulated net gains (losses) on cash flow hedges (if a gain, report as a positive value;

if @10SS, report as @ NEQAtIVE VAIUE) ............c.ceovieeeieeeeeeeeeeeeeeee et aeeees BHCAP846 | (97,235)] 9.c.

d. LESS: Amounts recorded in AOCI attributed to defined benefit postretirement plans resulting from
the initial and subsequent application of the relevant GAAP standards that pertain to such plans (if

a gain, report as a positive value; if a loss, report as a negative value) .............cccoceeiiiiriiiiicinena. BHCAPg47 | (391,154)] 9.d.
e. LESS: Net unrealized gains (losses) on held-to-maturity securities that are included in AOCI (if a
gain, report as a positive value; if a loss, report as a negative value) ............cccceoeveveeecerereeerenenne. BHCAP848 | (51,353)] 9.e.

f. To be completed only by holding companies that entered "0" for No in 3.a:
LESS: Accumulated net gain (loss) on cash flow hedges included in AOCI, net of applicable
income taxes, that relate to the hedging of items that are not recognized at fair value on the

balance sheet (if a gain, report as a positive value; if a loss, report as a negative value) .............. BHCAP849 | NA| 9f.
10. Other deductions from (additions to) common equity tier 1 capital before threshold-based
deductions:

a. LESS: Unrealized net gain (loss) related to changes in the fair value of liabilities that are due to
changes in ow n credit risk (if a gain, report as a positive value; if a loss, report as a negative

VEIUE) vt ee e ee e s e e e e e e st e e e et et eeee e BHCAQ258 | o] 10.a.
b. LESS: All other deductions from (additions to) common equity tier 1 capital before threshold-based
BEAUCHONS oo e eeeeeeeeeeeeeeeeeeeeeeeeeeeneee BHCAP850 | o] 10.b.
11. LESS: Non-significant investments in the capital of unconsolidated financial institutions in the form of
common stock that exceed the 10 percent threshold for non-significant investments ....................... BHCAP851 0] 11.

12. Subtotal (item 5 minus items 6 through 11) ..o BHCAP852 13,940,996] 12.
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Dollar Amounts in Thousands | Amount

13. LESS: Significant investments in the capital of unconsolidated financial institutions in the form of
common stock, net of associated DTLs, that exceed the 10 percent common equity tier 1 capital

Lo LYo [0 TeS (oY AR U a1 =Y=] a o] e IR BHCAP853 | 0] 13.
14. LESS: MSAs, net of associated DTLs, that exceed the 10 percent common equity tier 1 capital
EAUCHON TAFESNOIA ... .eeieiiicie ettt a e st se ettt ee s ne e s nenan BHCAP854 | 0] 14.

15. LESS: DTAs arising from temporary differences that could not be realized through net operating
loss carrybacks, net of related valuation allow ances and net of DTLs, that exceed the 10 percent
common equity tier 1 capital deduction thresShold .............c.cceeviiiiiiiiiei e BHCAP855 | 0] 15.

16. LESS: Amount of significant investments in the capital of unconsolidated financial institutions in the
form of common stock, net of associated DTLs; MSAs, net of associated DTLs; and DTAs arising
from temporary differences that could not be realized through net operating loss carrybacks, net of
related valuation allow ances and net of DTLs; that exceeds the 15 percent common equity tier 1

capital dedUCHON thrESNOIA .........ccocviieeeeeieeecee ettt et s e et e ettt e e steseesreeteereareeseeeeeeseas BHCAP856 | 0] 16.
17. LESS: Deductions applied to common equity tier 1 capital due to insufficient amounts of additional

tier 1 capital and tier 2 capital to cover dedUCtioNS ...........coocuiiiiiiiiiiiiii e BHCAP857 0] 17.
18. Total adjustments and deductions for common equity tier 1 capital (sum of items 13 through 17) ..... BHCAP858 o] 1s.
19. Common equity tier 1 capital (item 12 minus item 18) ........ccoiiiiiiiiii e BHCAP859 13,940,996] 19.

Additional Tier 1 Capital

20. Additional tier 1 capital instruments plus related SUrpIUS ........oooeeiiiiee i BHCAP860 247,108| 20.
21. Non-qualifying capital instruments subject to phase out from additional tier 1 capital .. BHCAP861 0] 21.
22. Tier 1 minority interest not included in common equity tier 1 capital ...........cccccoiiiiiiiiieie BHCAP862 0] 22.
23. Additional tier 1 capital before deductions (sum of items 20, 21, and 22) .......c.ccceieviiieenieniiie e BHCAP863 247,108] 23.
24. LESS: Additional tier 1 capital deductions .........ccccceevcieeieinciieeeiiiieeene BHCAP864 o] 24.
25. Additional tier 1 capital (greater of item 23 minus item 24, or zero) BHCAP865 247,108] 25.
Tier 1 Capital
26. Tier 1 capital (sumof items 19 and 25) ......oooiiiiiiiiiiee e BHCA8274 | 14,188,104 26.
Tier 2 Capital
27. Tier 2 capital instruments plus related SUrPIUS ..o BHCAP866 1,970,183] 27.
28. Non-qualifying capital instruments subject to phase out fromtier 2 capital ............ccccoveiniiiiiiiicens BHCAP867 0] 2s.
29. Total capital minority interest that is not included in tier 1 capital ...........cccocceiiiiieniie BHCAP868 0| 29.
30.
a. Allow ance for loan and lease losses includable in tier 2 capital ........cccoocceeiiiiiiei i BHCA5310 | 1,317,175] 30.a.
b. (Advanced approaches holding companies that exit parallel run only): Eligible credit reserves
iNCIUAADIE N HIEr 2 CAPIAI .......oveveeeeieeieeee ettt ettt et te et te e te et aeete e aeeteaeeteeeeseeaeneas BHCW5310 | N/Al 30.b.
31. Unrealized gains on available-for-sale preferred stock classified as an equity security under GAPP
and available-for-sale equity exposures includable in tier 2 capital ............ccccccovevviierieiiceieseeeeas BHCAQ257 | 0] 31.
32.
a. Tier 2 capital before deductions (sum of items 27 through 30.a, plus item 31) .........cccocoiiiiiniinn. BHCAP870 | 3,287,358| 32.a.
b. (Advanced approaches holding companies that exit parallel run only): Tier 2 capital before
deductions (sum of items 27 through 29, plus items 30.b and 31) .......ccccoieiiiiiiiiin e, BHCWP870 N/A|l 32.b.
33. LESS: Tier 2 capital dEAUCTIONS ......ccuiiiiiieiiie ettt e st e BHCAP872 0| 33.
34.
a. Tier 2 capital (greater of item 32.a minus item 33, OF ZEro) .......cociiiiiiiiiiiin e BHCA5311 | 3,287,358| 34.a.
b. (Advanced approaches holding companies that exit parallel run only): Total capital (greater of item
32.5 MINUS M 33, OF ZEFO) vvvvoeeeeeereeeeeeeeeeeeee e eeeeeeee e e e e s eeeeeees e ee e es e eeeeeeeeseeeees BHCW5311 | NA]l 34.b.
Total Capital
35.
a. Total capital (sum of items 26 and 34.2) .......ccoooiiiiiiii e BHCA3792 | 17,475,462 35.a.

b. (Advanced approaches holding companies that exit parallel run only): Total capital (sum of items
26 ANA 34.D) oottt ettt BHCW3792 | N/A| 35.b.
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Total Assets for the Leverage Ratio
36. Average total consolidated aSSets ........ooociiiiiiiiiii e BHCX3368 | 149,380,960] 36.
37. LESS: Deductions from common equity tier 1 capital and additional tier 1 capital (sum of items 6, 7, 8,
10.b, 11, 13 through 17, and certain elements of item 24 - see instructions) .........cccccceceiriiiiinennen. BHCAP875 6,342,162| 37.
38. LESS: Other deductions from (additions to) assets for the leverage ratio purposes .........cccccceeeeeenne BHCAB596 (391,154)] 38.
39. Total assets for the leverage ratio (item 36 minus items 37 and 38) BHCAAZ224 143,429,952] 39.
Total Risk-Weighted Assets
40.
a. Total risk-weighted assets (from Schedule HC-R, Part llitem 31) ........ccccoiiiiiiiiniiiicieeee BHCAA223 | 124,881,432 40.a.
b. (Advanced approaches holding companies that exit parallel run only): Total risk-w eighted assets
using advanced approaches rule (from FFIEC 101, Schedule A, item 60) .........c.ccceveeeeereeeieeenennas BHCWA223 | N/A| 40.b.
(Column A) (Column B)
Percentage Percentage
Risk-Based Capital Ratios (")
41. Common equity tier 1 capital ratio (Column A: item 19 divided by item
40.a) (Advanced approaches holding companies that exit parallel run
only: Column B: item 19 divided by item 40.b) ........ccoceeiiiiiiiiiiiiee. BHCAP793 | 11.1634] BHCWP793 | N/A| 41.
42. Tier 1 capital ratio (Column A: item 26 divided by item 40.a)
(Advanced approaches holding companies that exit parallel run only:
Column B: item 26 divided by item 40.b) ........ccooeeiiiiiiiiiice BHCA7206 | 11.3613] BHCW7206 | N/A[ 42.
43. Total capital ratio (Column A: item 35.a divided by item 40.a)
(Advanced approaches holding companies that exit parallel run only:
Column B: item 35.b divided by item 40.5) .......ovveeveeeerereerererereerenens BHCA7205 | 13.9936| BHCW7205 | N/A| 43.
| Percentage
Leverage Capital Ratios (")
44. Tier 1 leverage ratio (item 26 divided by item 39) .......cooiiiiiiiiiiii e BHCA7204 | 9.8920] 44.
45. Advanced approaches holding companies only: Supplementary leverage ratio (From FFIEC 101,
Schedule A, Table 2, M 2.22) .....ceoeeeeeeeeeeeeeeeeeee ettt et et eeaeeaeeaeereeteeteeseeneeeeeeeasens BHCAH036 | N/A| 45.
Capital Buffer (*)
46. Institution-specific capital buffer necessary to avoid limitations on distributions and discretionary
bonus payments:
a. Capital conservation DUFfEI ... e BHCAH311 | 5.3613] 46.a.
b. (Advanced approaches holding companies that exit parallel run only): Total applicable capital
DUFFEI oo BHCAH312 | NAl 46.b.
Dollar Amounts in Thousands | Amount
Institutions must complete items 47 and 48 if the amount in item 46.a is less than or equal to the
applicable minimum capital conservation buffer:
47. Eligible retained INCOME ........oii ittt e BHCAH313 N/A| 47.
48. Distributions and discretionary bonus payments during the quarter ...........ccccccoiiiiiiiiiiieeeee BHCAH314 N/A| 48.

(*) Report each ratio and buffer as a percentage, rounded to four decimal places, e.g., 12.3456.
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(Column A) (Column B) (Column C) (Column D) (Column E) (Column F) (Column G)
Totals From | Adjustments to | Allocation by Allocation by Allocation by Allocation by Allocation by
Schedule HC | Totals Reported] Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight
Dollar Amounts in Thousands in Column A Category 0% Category 2% Category 4% Category 10% | Category 20%
1. Cash and balances due from depository institutions ........ BHCKD957 BHCKS396 BHCKD958 BHCKD959
4,567,909 0 3,572,701 994,761
2. Securities:
a. Held-to-maturity securities ..., BHCKD961 BHCKS399 BHCKD962 BHCKHJ74 BHCKHJ75 BHCKD963
4,074,901 (51,353) 3,899,052 227,202
b. Available-for-sale securities ..., BHCKD966 BHCKS402 BHCKD967 BHCKHJ76 BHCKHJ77 BHCKD968
19,567,205 (228,578) 8,641,948 11,146,354
3. Federal funds sold and securities purchased under
agreements to resell:
a. Federal funds sold in domestic offices ...........cccccceenn. BHCKD971 BHCKD972 BHCKD973
0 0 0
b. Securities purchased under agreements to resell ......... BHCKH171 BHCKH172
0 0
4. Loans and leases held for sale:
a. Residential mortgage exposures ...........ccccocceeeeeniiiieeennne BHCKS413 BHCKS414 BHCKH173 BHCKS415
550,142 0 0 52,469
b. High volatility commercial real estate exposures ............ BHCKS419 BHCKS420 BHCKH174 BHCKH175
0 0 0 0
c. Exposures past due 90 days or more or on nonaccrual BHCKS423 BHCKS424 BHCKS425 BHCKHJ78 BHCKHJ79 BHCKS426
(8 e 0 0 0 0
d. All other eXpoSUres ........cocceiiiiiiiiieiiiiee e BHCKS431 BHCKS432 BHCKS433 BHCKHJ80 BHCKHJ81 BHCKS434
36,233 0 0 0

(1) For bank holding companies, 12 CFR Part 217 and 225; and for covered savings and loan holding companies, 12 CFR Part 217.
(2) All securitization exposures held as on-balance sheet assets of the reporting institution are to be excluded fromitems 1 through 8 and are to be reported instead in item 9.
(3) For loans and leases held for sale, exclude residential mortgage exposures, high volatility commercial real estate exposures, or sovereign exposures that are past due 90 days or more or on

nonaccrual.
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(Column H) (Column 1) (Column J) (Column K) (Column L) (Column M) (Column N)
Allocation by Allocation by Allocation by Allocation by Allocation by Allocation by Allocation by
Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight

Category 50%

Category 100%

Category 150%

Category 250%
4)

Category 300%

Category 400%

Category 600%

1. Cash and balances due from depository institutions

2. Securities:
a. Held-to-maturity securities

b. Available-for-sale-securities

3. Federal funds sold and securities purchased under
agreements to resell:
a. Federal funds sold in domestic offices

b. Securities purchased under agreements to resell
4. Loans and leases held for sale:
a. Residential mortgage exposures

b. High volatility commercial real estate exposures

c. Exposures past due 90 days or more or on nonaccrual
(5)

d. All other exposures

BHCKS397 BHCKD960 BHCKS398
0 444 3
BHCKD964 BHCKD965 BHCKS400
0 0 0
BHCKD969 BHCKD970 BHCKS403
7,481 0 0
BHCKS410 BHCKD974 BHCKS411
0 0 0
BHCKS416 BHCKS417
420,975 76,698
BHCKH176 BHCKH177 BHCKS421
0 0 0
BHCKS427 BHCKS428 BHCKS429
0 0 0
BHCKS435 BHCKS436 BHCKS437
0 36,233 0

(4) Column K - 250% risk w eight is not applicable until the March 31, 2018, report date.
(5) For loans and leases held for sale, exclude residential mortgage exposures, high volatility commercial real estate exposures, or sovereign exposures that are past due 90 days or more or on

nonaccrual.

BHCKS405

BHCKS406

4.d.
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(Column O) (Column P) (Column Q) (Column R) (Column S)
Allocation by Allocation by Allocation by Application of | Application of
Risk-Weight Risk-Weight Risk-Weight Other Risk- Other Risk-
Category 625% Category Category 1250% Weighting Weighting
937.5% Approaches (6) | Approaches (6)
Exposure Risk-Weighted
Dollar Amounts in Thousands Amount Asset Amount
1. Cash and balances due from depository institutions
2. Securities:
a. Held-to-maturity securities
b. Available-for-sale SECUNILIES ...........oiiiiiiiiiiie e BHCKH271 BHCKH272
0 0
3. Federal funds sold and securities purchased under agreements to resell:
a. Federal funds sold in domestic offices
b. Securities purchased under agreements to resell
4. Loans and leases held for sale:
a. Residential mMOrtgage EXPOSUIES .......ccuuiiiiiiiiiee ittt e et e e BHCKH273 BHCKH274
0 0
b. High volatility commercial real estate eXpoSures ...........cccooviiiiiiiiiiiniii e BHCKH275 BHCKH276
0 0
c. Exposures past due 90 days or more or on nonaccrual (7)) ..., BHCKH277 BHCKH278
0 0
[o N o) £ =Y =Yg o To LU - SRS BHCKH279 BHCKH280
0 0

(6) Includes, for example, investments in mutual funds/investment funds, exposures collateralized by securitization exposures or mutual funds, exposures to w hich the collateral haircut approach is

applied, separate account bank-ow ned life insurance, and default fund contributions to central counterparties.
(7) For loans and leases held for sale, exclude residential mortgage exposures, high volatility commercial real estate exposures or sovereign exposures that are past due 90 days or more or on

nonaccrual.

2.b.

4.d.
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Schedule HC-R—Continued
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(Column A) (Column B) (Column C) (Column D) (Column E) (Column F) (Column G)
Totals From | Adjustments to | Allocation by Allocation by Allocation by Allocation by Allocation by
Schedule HC | Totals Reported] Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight
Dollar Amounts in Thousands in Column A Category 0% Category 2% Category 4% Category 10% | Category 20%
5. Loans and leases, net of unearned income:
a. Residential mortgage exposures ...........ccccoecveeeeiiiineeennne BHCKS439 BHCKS440 BHCKH178 BHCKS441
31,217,500 0 0 306,030
b. High volatility commercial real estate exposures ............ BHCKS445 BHCKS446 BHCKH179 BHCKH180
1,261,835 0 0 0
c. Exposures past due 90 days or more or on nonaccrual BHCKS449 BHCKS450 BHCKS451 BHCKHJ82 BHCKHJ83 BHCKS452
(B ) et 552,678 0 0 0
d. All other eXpOoSUres ..........coeiiiiiiiiiininiies BHCKS457 BHCKS458 BHCKS459 BHCKHJ84 BHCKHJ85 BHCKS460
75,096,558 0 3,802 370,091
6. LESS: Allow ance for loan and lease losses .................... BHCX3123 BHCY 3123
1,224,496 1,224,496
7. Trading @ssets ... BHCKD976 BHCKS466 BHCKD977 BHCKHJ86 BHCKHJ87 BHCKD978
428,131 428,131 0 0
8. Allother assets (%) ..o, BHCKD981 BHCKS469 BHCKD982 BHCKHJ88 BHCKHJ89 BHCKD983
13,243,586 6,496,770 493,926 485,386

(8) For loans and leases, net of unearned income, exclude residential mortgage exposures, high volatility commercial real estate exposures, or sovereign exposures that are past due 90 days or

more or on nonaccrual.

(9) Includes premises and fixed assets; other real estate ow ned; investments in unconsolidated subsidiaries and associated companies; direct and indirect investments in real estate ventures;

intangible assets; and other assets.
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(Column H) (Column 1) (Column J) (Column K) (Column L) (Column M) (Column N)
Allocation by Allocation by Allocation by Allocation by Allocation by Allocation by Allocation by
Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight

Category 50%

Category 100%

Category 150%

Category 250%
(10)

Category 300%

Category 400%

Category 600%

5. Loans and leases, net of unearned income:
a. Residential mortgage exposures

b. High volatility commercial real estate exposures

c. Exposures past due 90 days or more or on nonaccrual
(11)

d. All other exposures

6. LESS: Allow ance for loans and lease losses
7. Trading assets

(12)

8. All other assets

BHCKS442 BHCKS443
22,267,515 8,643,955
BHCKH181 BHCKH182 BHCKS447
0 0 1,261,835
BHCKS453 BHCKS454 BHCKS455
0 771 551,907
BHCKS461 BHCKS462 BHCKS463
22,447 74,700,218 0
BHCKD979 BHCKD980 BHCKS467
0 0 0
BHCKD984 BHCKD985 BHCKH185
15,043 4,377,159 2,800

(10) Column K - 250% risk w eight is not applicable until the March 31, 2018, report date.
(11) For loans and leases, net of unearned income, exclude residential mortgage exposures, high volatility commercial real estate exposures, or sovereign exposures that are past due 90 days or

more or on nonaccrual.

BHCKH186

BHCKH290

BHCKH187

BHCKH188

BHCKS470

BHCKS471

(12) Includes premises and fixed assets; other real estate ow ned; investments in unconsolidated subsidiaries and associated companies; direct and indirect investments in real estate ventures;

intangible assets; and other assets.



March 2017 FRY-9C Citizens Financial Group, Inc. - ID RSSD# 0001132449 Printed: 05/04/2017 - 04:25 pm

61

Schedule HC-RII.

Schedule HC-R—Continued

Part I.—Continued

(Column O) (Column P) (Column Q) (Column R) (Column S)
Allocation by Allocation by Allocation by Application of | Application of
Risk-Weight Risk-Weight Risk-Weight Other Risk- Other Risk-
Category 625% Category Category 1250% Weighting Weighting
937.5% Approaches Approaches
(13) (13)
Exposure Risk-Weighted
Dollar Amounts in Thousands Amount Asset Amount
5. Loans and leases, net of unearned income:
a. Residential mMOrtgage EXPOSUIES ......ccuuiiiiiiiiiee ittt e e nanees BHCKH281 BHCKH282
0 0| 5.a
b. High volatility commercial real estate eXpoSUres ...........cccooiiiiiiiiiiiiniiiie e BHCKH283 BHCKH284
0 0f 5b
c. Exposures past due 90 days or more or on nonaccrual (1) ..., BHCKH285 BHCKH286
0 0] 5.c
A. AlLOTNEE EXPOSUIES ...ttt e e e e e e e e e e et e e e e e e e e e s s aatatbaaeeeeaaeaeeeeesnnnnnnes BHCKH287 BHCKH288
0 0 5.d
6. LESS: Allow ance for loans and lease losses
7. Trading @SSEES ...eiiiiiiiiiii it e e e et e e ns BHCKH291 BHCKH292
0 0l 7
TN o] (3 Y=Y = YT Y=Y c R S BHCKH294 BHCKH295
0 0] 8
a. Separate account bank-ow ned life INSUranCe ..........ccccveveeiiiiiee e BHCKH296 BHCKH297
1,356,502 1,221,125| 8.a.
b. Default fund contributions to central counterparties ..........ccccccoviiieiiiiiiei e BHCKH298 BHCKH299
16,000 2,880 8.b.

(13) Includes, for example, investments in mutual funds/investment funds, exposures collateralized by securitization exposures or mutual funds, exposures to w hich the collateral haircut approach
is applied, separate account bank-ow ned life insurance, and default fund contributions to central counterparties.

(14) For loans and leases, net of unearned income, exclude residential mortgage exposures, high volatility commercial real estate exposures, or sovereign exposures that are past due 90 days or
more or on nonaccrual.

(15) Includes premises and fixed assets; other real estate ow ned; investments in unconsolidated subsidiaries and associated companies; direct and indirect investments in real estate ventures;
intangible assets; and other assets.
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Schedule HC-R—Continued
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Securitization Exposures: On- and Off-Balance Sheet
(Column A) (Column B) (Column Q) (Column T) (Column U)
Totals Adjustments to Exposure Total Risk- Total Risk-
Totals Reported | Amount 1250% | Weighted Asset| Weighted Asset
in Column A Amount by Amount by
Calculation Calculation
Methodology Methodology
Dollar Amounts in Thousands SSFA (16) Gross-Up
9. On-balance sheet securitization exposures:
a. Held-to-maturity SECUNILIES ......ooueiiiiiiie e BHCKS475 BHCKS476 BHCKS477 BHCKS478 BHCKS479
916,727 916,727 0 183,345 0
b. Available-for-sale SECUILIES .......c..uuiiiiiiiiiii e e e e e e e BHCKS480 BHCKS481 BHCKS482 BHCKS483 BHCKS484
396,874 396,874 0 795,042 0
(o - To g To TR T =t (PRSPPI BHCKS485 BHCKS486 BHCKS487 BHCKS488 BHCKS489
0 0 0 0 0
d. All other on-balance sheet securitization @XpoSUres ...........ccccooviiiiiiiiiiiiiiiiee e BHCKS490 BHCKS491 BHCKS492 BHCKS493 BHCKS494
4,233 4,233 0 3,610 0
10. Off-balance sheet securitization eXPOSUres ..........ccoiiiiiiiiiiiiiiii e BHCKS495 BHCKS496 BHCKS497 BHCKS498 BHCKS499
0 0 0 0 0

(16) Simplified Supervisory Formula Approach.

9.a.

9.b.

9.d.

10.
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(Column A) (Column B) (Column C)

Totals From | Adjustments to
Dollar Amounts in Schedule HC

(Column D) (Column E)
Allocation by Allocation by

(Column F) (Column G)
Totals Reported] Risk-Weight

(Column H) (Column 1)
Allocation by Allocation by

Allocation by Allocation by Allocation by
Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight
Thousands in Column A Category 0% Category 2% Category 4% | Category 10% | Category 20% | Category 50% | Category 100%
11. Total balance sheet BHCT2170 BHCKS500 BHCKD987 BHCKHJ90 BHCKHJ91 BHCKD988 BHCKD989 BHCKD990
assets (77) ... 150,690,016 6,738,308 16,611,429 0 0 13,582,293 22,733,461 87,835,478| 11.
(Column J) (Column K) (Column L) (Column M) (Column N) (Column O)
Allocation by Allocation by

Allocation by Allocation by

(Column P) (Column Q) (Column R)
Risk-Weight Risk-Weight

Allocation by Allocation by Other Risk-
Risk-Weight Risk-Weight

Allocation by Allocation by
Category 150% | Category 250%

Risk-Weight Risk-Weight

Risk-Weight Risk-Weight Weighting
Category 300% | Category 400% | Category 600% | Category 625% Category Category 1250%| Approaches
Dollar Amounts in (18) 937.5% Exposure
Thousands Amount
11. Total balance sheet BHCKS503 BHCKS505 BHCKS506 BHCKS507 BHCKS510 BHCKH300
assets (1) ... 1,816,545 0 0 0 0 1,372,502| 11.

(17) For each of columns A through R of item 11, report the sum of items 1 through 9. For item 11, the sum of columns B through R must equal column A.
(18) Column K - 250% risk w eight is not applicable until the March 31, 2018, report date.
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Schedule HC-R—Continued
Part ll.—Continued
Derivatives, Off-Balance Sheet Items, and Other ltems Subject to Risk Weighting (Excluding Securitization Exposures) (19)
(Column A) CCF (20) (Column B) (Column C) (Column D) (Column E) (Column F)
Face, Notional, Credit Equivalent] Allocation by Allocation by Allocation by Allocation by
or Other Amount] Amount (21) Risk-Weight Risk-Weight Risk-Weight Risk-Weight
Dollar Amounts in Thousands Category 0% Category 2% Category 4% | Category 10%
12. Financial standby letters of credit ..........cccoocoiiiniiiiinnnns BHCKD991 BHCKD992 BHCKD993 BHCKHJ92 BHCKHJ93
1,911,831 1.0 1,911,831 2,445
13. Performance standby letters of credit and transaction- BHCKD997 BHCKD998 BHCKD999
related contingent items ..., 48,391 0.5 24,196 0
14. Commercial and similar letters of credit w ith an original BHCKG606 BHCKG607 BHCKG608 BHCKHJ94 BHCKHJ95
maturity of one year or 1ess ........cccccccveviiciniciienenen 25,188 0.2 5,038 0
15. Retained recourse on small business obligations sold BHCKG612 BHCKG613 BHCKG614
With FECOUISe ....ocviiiiiicic e 0 1.0 0 0
16. Repo-style transactions (22) ..., BHCKS515 BHCKS516 BHCKS517 BHCKS518 BHCKS519
0 1.0 0 0
17. All other off-balance sheet liabilities ............ccccceevneeene BHCKG618 BHCKG619 BHCKG620
43,493 1.0 43,493 0
18. Unused commitments (exclude unused commitments to
asset-backed commercial paper conduits):
a. Original maturity of one year orless ...........cccccevinennn. BHCKS525 BHCKS526 BHCKS527 BHCKHJ96 BHCKHJ97
2,417,395 0.2 483,479 0
b. Original maturity exceeding one year .........cc.ccccecueenee. BHCKG624 BHCKG625 BHCKG626 BHCKHJ98 BHCKHJ99
28,704,088 0.5 14,352,044 5,661

(
(
(
(

1
2

2
2

9
0
1
2

—_— — - =

Credit conversion factor.

Column A multiplied by credit conversion factor. For each of items 12 through 21, the sum of columns C through J plus column R must equal column B.

All derivatives and off-balance sheet items that are securitization exposures are to be excluded fromitems 12 through 21 and are to be reported instead in item 10.

Includes securities purchased under agreements to resell (reverse repos), securities sold under agreements to repurchase (repos), securities borrow ed, and securities lent.

12.

13.

14.

15.

16.

17.

18.a.

18.b.
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Schedule HC-R—Continued
Part ll.—Continued
(Column G) (Column H) (Column 1) (Column J) (Column R) (Column S)
Allocation by Allocation by Allocation by Allocation by Application of | Application of
Risk-Weight Risk-Weight Risk-Weight Risk-Weight Other Risk Other Risk-
Category 20% | Category 50% | Category 100% | Category 150% Weighting Weighting
Approaches Approaches
(23) Risk (23)
Credit Equivalent] Weighted Asset
Dollar Amounts in Thousands Amount Amount
12. Financial standby letters of credit ...........ccoooiiiiiiiiii e BHCKD994 BHCKD995 BHCKD996 BHCKS511
22,466 0 1,886,920 0
13. Performance standby letters of credit and transaction-related contingent BHCKG603 BHCKG604 BHCKG605 BHCKS512
IEEIMS e 338 0 23,858 0
14. Commercial and similar letters of credit w ith an original maturity of one BHCKG609 BHCKG610 BHCKG611 BHCKS513
YA OF IBSS ..ooiiiiiiiiiii e 145 0 4,893 0
15. Retained recourse on small business obligations sold w ith recourse ....... BHCKG615 BHCKG616 BHCKG617 BHCKS514
0 0 0 0
16. Repo-style transactions (24) ... BHCKS520 BHCKS521 BHCKS522 BHCKS523 BHCKH301 BHCKH302
0 0 0 0 0 0
17. All other off-balance sheet liabilities ..............ccccovvmmiiiiiieiiiiee BHCKG621 BHCKG622 BHCKG623 BHCKS524
0 0 43,493 0
18. Unused commitments (exclude unused commitments to asset-backed
commercial paper conduits):
a. Original maturity of one year or [eSs .........cccooiiiiiiiiiiii e BHCKS528 BHCKS529 BHCKS530 BHCKS531 BHCKH303 BHCKH304
0 0 483,479 0 0 0
b. Original maturity exceeding ONe Year ..., BHCKG627 BHCKG628 BHCKG629 BHCKS539 BHCKH307 BHCKH308
36,274 5,195 13,904,897 400,017 0 0

(23) Includes, for example, exposures collateralized by securitization exposures or mutual funds and exposures to w hich the collateral haircut approach is applied.
(24) Includes securities purchased under agreements to resell (reverse repos), securities sold under agreements to repurchase (repos), securities borrow ed, and securities lent.

12.

13.

14.

15.

16.

17.

18.a.

18.b.
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Schedule HC-R—Continued
Part ll.—Continued
(Column A) CCF (25) (Column B) (Column C) (Column D) (Column E) (Column F) (Column G)
Face, Notional, Credit Equivalent] Allocation by Allocation by Allocation by Allocation by Allocation by
or Other Amount Amount (26) Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight
Dollar Amounts in Thousands Category 0% Category 2% Category 4% Category 10% | Category 20%
19. Unconditionally cancelable commitments BHCKS540 BHCKS541
.............................................................. 31,706,068 0.0 0
20. Over-the-counter derivatives .............. BHCKS542 BHCKS543 BHCKHKO00 BHCKHKO01 BHCKS544 BHCKS545
788,678 0 0 0 0 247,963
21. Centrally cleared derivatives ............... BHCKS549 BHCKS550 BHCKS551 BHCKS552 BHCKS554
294,191 0 0 294,191 0
22. Unsettled transactions (failed trades) BHCKH191 BHCKH193 BHCKH194
(Z1) e 0 0 0
(Column H) (Column 1) (Column J) (Column O) (Column P) (Column Q) (Column R) (Column S)
Allocation by Allocation by Allocation by Allocation by Allocation by Allocation by Application of | Application of
Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Other Risk Other Risk-
Category 50% | category 100% | Category 150% | Category 625% Category Category 1250% Weighting Weighting
937.5% Approaches Approaches
(28) (28)
Credit Equivalent] Risk-Weighted
Dollar Amounts in Thousands Amount Asset Amount
19. Unconditionally cancelable commitments
20. Over-the-counter derivatives  .............. BHCKS546 BHCKS547 BHCKS548 BHCKH309 BHCKH310
0 540,715 0 0 0
21. Centrally cleared derivatives ............... BHCKS555 BHCKS556 BHCKS557
0 0 0
22. Unsettled transactions (failed trades) BHCKH195 BHCKH196 BHCKH197 BHCKH198 BHCKH199 BHCKH200
(27) e 0 0 0 0 0 0
25) Credit conversion factor.

For item 19, column A multiplied by credit conversion factor.
For item 22, the sum of columns C through Q must equal column A.
Includes, for example, exposures collateralized by securitization exposures or mutual funds and exposures to w hich the collateral haircut approach is applied.

19.

20.

21.

22.

20.

21.

22.
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Schedule HC-R—Continued
Part Il.—Continued
Totals
(Column C) (Column D) (Column E) (Column F) (Column G) (Column H) (Column 1) (Column J)

Allocation by Allocation by Allocation by Allocation by Allocation by Allocation by Allocation by Allocation by

Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight
Dollar Amounts in Thousands Category 0% Category 2% Category 4% | Category 10% | Category 20% | Category 50% | Category 100% | Category 150%

23. Total assets, derivatives, off-balance
sheet items, and other items subject to
risk w eighting by risk-w eight category
(for each of columns C through P, sum

of items 11 through 22; for column Q, BHCKG630 BHCKS558 BHCKS559 BHCKS560 BHCKG631 BHCKG632 BHCKG633 BHCKS561
sum of items 10 through 22) 16,619,535 0 294,191 0 13,889,479 22,738,656 104,723,733 2,216,562| 23.
24. Risk w eight factor ...........cccccoceeiiiiis X 0% X2% X 4% X 10% X 20% X 50% X 100% X 150% 24.
25. Risk-w eighted assets by risk-w eight
category (for each column, item 23 BHCKG634 BHCKS569 BHCKS570 BHCKS571 BHCKG635 BHCKG636 BHCKG637 BHCKS572
multiplied by item 24) ..........ccceeiiiiens 0 0 11,768 0 2,777,896 11,369,328 104,723,733 3,324,843| 25.
(Column K) (Column L) (Column M) (Column N) (Column O) (Column P) (Column Q)

Allocation by Allocation by Allocation by Allocation by Allocation by Allocation by Allocation by
Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight Risk-Weight
Category 250% | Category 300% | Category 400% | Category 600% | Category 625% Category Category 1250%

Dollar Amounts in Thousands (29) 937.5%
23. Total assets, derivatives, off-balance sheet items, and
other items subject to risk w eighting by risk-w eight
category (for each of columns C through P, sum of items

11 through 22; for column Q, sum of items 10 through 22) BHCKS563 BHCKS564 BHCKS565 BHCKS566 BHCKS567 BHCKS568
.......................................................................................... 0 0 0 0 0 0| 23
24, Risk W €ight factor ........cccooveveeeeeeeeeereeeeeeeeeee s X 250% X 300% X 400% X 600% X 625% X 937.5 X 1250% 24.
25. Risk-w eighted assets by risk-w eight category (for each BHCKS574 BHCKS575 BHCKS576 BHCKS577 BHCKS578 BHCKS579
column, item 23 multiplied by item24) ...t 0 0 0 0 0 0| 2s.

(29) Column K - 250% risk w eight is not applicable until the March 31, 2018, report date.
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Schedule HC-R—Continued
Part ll.—Continued
Dollar Amounts in Thousands Amount
26. Risk-w eighted assets base for purposes of calculating the allow ance for loan and lease losses 1.25 percent threshold ..............ccccoiiiiiiiiiiine BHCKS580 124,413,570 26.
27. Standardized market-risk w eighted assets (applicable only to holding companies that are covered by the market risk capital rules) ...........ccccoccceeene BHCKS581 467,862 27.
28. Risk-w eighted assets before deductions for excess allow ance for loan and lease losses and allocated transfer risk reserve (30) ... BHCKB704 124,881,432 28.
29. LESS: Excess allow ance fOr 10aN @nd IEASE I0SSES ......uuuiiiiiiiiieiiiiiieec ettt e e e e e ettt e e e e e e e e e e e e aataaeeetaaaaeaeeeaa e e aataaaeeeeeaaaeeeeeae e e ananbarrnaaaaaaaaaaaan BHCKA222 of 29.
30. LESS: AllOCAtEA traNSTEI FISK FESEIVE ....ueeiiiiiiiiie ettt e oot e ettt et e e e e e e e e e e e taebeeeeeeeaeaeeeeeee s assataseeeeeeeaeeeeeseaaassssssseseeeeeeeeeeeessassssssnseeeeeeaaeeeanan BHCK3128 ol 30.
31. Total risk-w eighted assets (item 28 miNus itemMS 29 @NA 30) .....couiiiiiiiiiii ettt e et e e b e e e e e s et e et e e e e e e st e e ae e eaneas BHCKG641 124,881,432 31.
Memoranda
Dollar Amounts in Thousands Amount
1. Current credit exposure across all derivative contracts covered by the regulatory capital rules ...........oocoiiiiiiiiiii e BHCKG642 454,920( m.1.
(Column A) (Column B) (Column C)
With a remaining maturity of | With a remaining maturity of | With a remaining maturity of
One year or less Over one year through five Over five years
Dollar Amounts in Thousands years
2. Notional principal amounts of over-the-counter derivative contracts:
= T (01 (=T =TT B = PSRRI BHCKS582 4,449,399] BHCKS583 15,383,566] BHCKS584 9,334,349 M.2.a.
b. Foreign exchange rate and gold ...........c..cooiiiiiiiiicn e BHCKS585 6,905,837| BHCKS586 1,215,519] BHCKS587 138,713 M.2.b.
c. Credit (investment grade reference asset) .......cccccceeviiiiie e BHCKS588 0] BHCKS589 0] BHCKS590 0| M2.c.
d. Credit (non-investment grade reference asset) .........cccccviieiiiiiiiiniccc BHCKS591 0] BHCKS592 0] BHCKS593 0] M.2.d.
€. EQUILY et ettt e e nneen BHCKS594 0] BHCKS595 0] BHCKS596 0| M2.e.
f. Precious metals (€XCEePt GOIA) ...ooiiueiieiiiiiee e BHCKS597 0] BHCKS598 0] BHCKS599 o m.2i+.
G OB e BHCKS600 0]_BHCKS601 0]_BHCKS602 0] M2g.

(30) Sum of items 2.b through 20, column S; items 9.a, 9.b, 9.c, 9.d, and 10, columns T and U; item 25, columns C through Q; and item 27 (if applicable).
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Schedule HC-R—Continued
Part ll.—Continued
Memoranda—Continued
(Column A) (Column B) (Column C)
With a remaining maturity of | With a remaining maturity of | With a remaining maturity of
One year or less Over one year through five Over five years
Dollar Amounts in Thousands years
3. Notional principal amounts of centrally cleared derivative contracts:
a. Interestrate .......cccooiviiiiiiniiien, BHCKS603 4,943,030] BHCKS604 33,165,061] BHCKS605 6,880,884 M.3.a.
b. Foreign exchange rate and gold BHCKS606 0] BHCKS607 34,800] BHCKS608 0] M.3.b.
c. Credit (investment grade reference asset) ..o BHCKS609 0] BHCKS610 0] BHCKS611 0] M3.c.
d. Credit (non-investment grade reference asset) ... BHCKS612 0] BHCKS613 0] BHCKS614 0] M.3.d.
€. EQUILY ettt naees BHCKS615 0] BHCKS616 0] BHCKS617 0] M3.e.
f. Precious metals (except gold) ... BHCKS618 0] BHCKS619 0] BHCKS620 0| Mm3.f.
Lo TR 1 1= SO SRTRPPPRR BHCKS621 0] BHCKS622 0] BHCKS623 0] M.3.g.
Dollar Amounts in Thousands Amount
4. Standardized market risk-w eighted assets attributable to specific risk (included in Schedule HC-R, item 27) .........ooiiiiiiiiii e BHCKS624 127,463 MA4.
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C.L.

For Federal Reserve Bank Use Only

(Column A) (Column B) (Column C) (Column D) (Column E) (Column F) (Column G)
1-4 Family Home Equity Credit Card Auto Loans |Other Consumer| Commercial and | All Other Loans,
Residential Lines Receivables Loans Industrial Loans | All Leases, and
Dollar Amounts in Thousands Loans All Other Assets
Securitization Activities
1. Outstanding principal balance of assets sold and
securitized w ith Servicing retained or w ith recourse or BHCKB705 BHCKB706 BHCKB707 BHCKB708 BHCKB709 BHCKB710 BHCKB711
other seller-provided credit enhancements ....................... 0 0 0
2. Maximum amount of credit exposure arising from recourse
or other seller-provided credit enhancements provided to
structures reported in item 1 in the form of:
a. Credit enhancing interest-only strips (included in HC-B, BHCKB712 BHCKB713 BHCKB714 BHCKB715 BHCKB716 BHCKB717 BHCKB718
HC-D, or HC-F) .o 0 0 0
b. Subordinated securities and other residual interests ... BHCKC393 BHCKC394 BHCKC395 BHCKC396 BHCKC397 BHCKC398 BHCKC399
0 0 0
c. Standby letters of credit and other enhancements ........ BHCKC400 BHCKC401 BHCKC402 BHCKC403 BHCKC404 BHCKC405 BHCKC406
0 0 0
3. Reporting institution’s unused commitments to provide BHCKB726 BHCKB727 BHCKB728 BHCKB729 BHCKB730 BHCKB731 BHCKB732
liquidity to structures reported initem1 ............................ 0 0 0
4. Past due loan amounts included in item 1:
a. 30-89 days past due ... BHCKB733 BHCKB734 BHCKB735 BHCKB736 BHCKB737 BHCKB738 BHCKB739
0 0 0
b. 90 days or more past due ... BHCKB740 BHCKB741 BHCKB742 BHCKB743 BHCKB744 BHCKB745 BHCKB746
0 0 0
5. Charge-offs and recoveries on assets sold and
securitized w ith servicing retained or w ith recourse or
other seller-provided credit enhancements (calendar year-
to-date)
a. Charge-offs ..o BHCKB747 BHCKB748 BHCKB749 BHCKB750 BHCKB751 BHCKB752 BHCKB753
0 0 0
D. RECOVEIIES ...eeeeeieeeee e BHCKB754 BHCKB755 BHCKB756 BHCKB757 BHCKB758 BHCKB759 BHCKB760
0 0 0

4.b.

5.b.
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Schedule HC-S—Continued
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F) (Column G)
1-4 Family Home Equity Credit Card Auto Loans |Other Consumer| Commercial and | All Other Loans,
Residential Lines Receivables Loans Industrial Loans | All Leases, and
Dollar Amounts in Thousands Loans All Other Assets
6. Amount of ow nership (or seller's) interests carried as:
a. Securities (included iN HC-B) .....cccoviviiiiiiieeeeeee BHCKB761 BHCKB762 BHCKB763
0 6.a
b. Loans (included in HC-C) ......ccccviiiiiiiiiieiee e BHCKB500 BHCKB501 BHCKB502
0 6.b.
7. Past due loan amounts included in interests reported in
item 6.a:
a. 30-89 days past du€ ........cccceviiiiiiiiiieee e BHCKB764 BHCKB765 BHCKB766
0 7.a
b. 90 days or more past due ..........ccceecieeieiiiiiieiiiiieeene BHCKB767 BHCKB768 BHCKB769
0 7.b
8. Charge-offs and recoveries on loan amounts included in
interests reported in item 6.a (calendar year-to-date)
a. Charge-offs ..o BHCKB770 BHCKB771 BHCKB772
0 8.a
D. RECOVETIES ... BHCKB773 BHCKB774 BHCKB775
0 8.b.
For Securitization Facilities Sponsored By or
Otherwise Established By Other Institutions
9. Maximum amount of credit exposure arising from credit
enhancements provided by the reporting institution to
other institutions' securitization structures in the form of
Standby letters of credit, purchased subordinated BHCKB776 BHCKB777 BHCKB778 BHCKB779 BHCKB780 BHCKB781 BHCKB782
securities, and other enhancements ............c..ccccceeeveneane. 0 0 0] 9.
10. Reporting institution's unused commitments to provide BHCKB783 BHCKB784 BHCKB785 BHCKB786 BHCKB787 BHCKB788 BHCKB789
liquidity to other institution's securitization structures ..... 0 0 ol 1o0.
Asset Sales
11. Assets sold with recourse or other seller-provided credit BHCKB790 BHCKB791 BHCKB792 BHCKB793 BHCKB794 BHCKB795 BHCKB796
enhancements and not securitized ...............cccoceenie 8,178 0 ol 11.
12. Maximum amount of credit exposure arising from
recourse or other seller provided credit enhancements BHCKB797 BHCKB798 BHCKB799 BHCKB800 BHCKB801 BHCKB802 BHCKB803
provided to assets reported in item 11 .......c.ccocveveenennne. 8,178 0 0] 12.
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Schedule HC-S

Schedule HC-S—Continued

Memoranda

Dollar Amounts in Thousands Amount
1. Small business obligations transferred w ith recourse under Section 208 of the Riegle Community Development and Regulatory Improvement Act of
1994:
F= @ TU 1 653 =T To [ 1aTo o T TaTed o= T I o= 1 =g o] OSSR BHCKA 249 o MA1.a.
b. Amount of retained recourse on these obligations as of the repPort date ...........oocuiiiiiiiii e e e e e e e e snaeeeesnnneeeeeenes BHCKA250 of m1.b.
2. Outstanding principal balance of assets serviced for others (includes participations serviced for others):
a. 1-4 family residential mortgages serviced w ith recourse or other servicer-provided credit enhancements ......... BHCKB804 5,164 M.2.a.
b. 1-4 family residential mortgages serviced w ith no recourse or other servicer-provided credit enhancements BHCKB805 17,501,118f M.2.b.
Lo @1 Y=Y ATa P Ta YT =1 IR ToT-T= (- L AT BHCKA591 2,593,839 M.2.c.
d. 1-4 family residential mortgages serviced for others that are in process of foreclosure at quarter-end (includes closed-end and open-end loans) .. BHCKF699 84,416f M.2.d.
3. Asset-backed commercial paper conduits:
a. Maximum amount of credit exposure arising from credit enhancements provided to conduit structures in the form of standby letters of credit,
subordinated securities, and other enhancements:
(1) Conduits sponsored by the bank, a bank affiliate, or the holding COMPANY ........eiiiii e e e e e e e e e e erae e e e enneeee s BHCKB806 0 Mm.3.a.(1)
(2) Conduits sponsored by other unrelated INSHEULIONS .......coi i e e e e e s e e e e s ee e e e e sataeeeessteeeeeanssaeaeaassaeeeeanseeeeesnsaneeeannseneenn BHCKB807 0f Mm.3.a.(2)
b. Unused commitments to provide liquidity to conduit structures:
(1) Conduits sponsored by the bank, a bank affiliate, or the holding company ... BHCKB808 0] M.3.b.(1)
(2) Conduits sponsored by other unrelated INSTIULIONS ... e BHCKB809 0] M.3.b.(2)
4. Outstanding credit card fees and finance charges (included in Schedule HC-S, item 1, column C)  (2) ... BHCKC407 o] ma4.

(1) Memorandum item 2.c is to be completed if the principal balance of other financial assets serviced for others is more than $10 million.
(2) Memorandum item 4 is to be completed by (1) holding companies that, together w ith affiliated institutions, have outstanding credit card receivables (as defined in the instructions) that exceed
$500 million as of the report date or (2) holding companies that on a consolidated basis are credit card specialty holding companies (as defined in the instructions).
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Schedule HC-V—Variable Interest Entities
(Column A) (Column B) (Column C)
Dollar Amounts in Thousands Securitization Vehicles ABCP Conduits Other VIEs
1. Assets of consolidated variable
interest entities (VIEs) that can be
used only to settle obligations of
consolidated VIEs:
a. Cash and balances due from
depository institutions ...................... BHCKJ981 0] BHCKJ982 0] BHCKJ983 0l 1.a.
b. Held-to-maturity securities ............... BHCKJ984 0] BHCKJ985 0] BHCKJ986 0] 1.b.
c. Available-for-sale securities ........... BHCKJ987 0] BHCKJ988 0] BHCKJ989 0] 1.c.
d. Securities purchased under
agreements toresell ........................ BHCKJ990 0] BHCKJ991 0] BHCKJ992 0] 1.d.
e. Loans and leases held for sale ....... BHCKJ993 0] BHCKJ994 0] BHCKJ995 o 1.e.
f. Loans and leases, net of unearned
INCOME oo BHCKJ996 | 0| BHCKJ997 | 0| BHCKJ998 | 0| 11.
g. Less: Allow ance for loan and lease
IOSSES cvoveeeeeeeeeeee e, BHCKJ999 | 0] BHCKK001 | 0] BHCKK002 | 0| 1.g.
h. Trading assets (other than
derivatives) .....ccccceeiiieiiieieeee BHCKKO003 0] BHCKK004 0] BHCKKO005 0 1.h.
i. Derivative trading assets ................ BHCKK006 0] BHCKKO007 0] BHCKKO008 0] 1.i.
j- Other real estate owned ................. BHCKKO009 0] BHCKKO010 0] BHCKKO11 0f 1,
k. Other assets .......ccccevvevieiiicienenn BHCKKO012 0] BHCKKO013 0] BHCKK014 0] 1.k.
2. Liabilities of consolidated VIEs for
w hich creditors do not have recourse
to the general credit of the reporting
holding company:
a. Securities sold under agreements to
rEePUrchase ........ccccecevevenieenveneeneenns BHCKKO015 0] BHCKKO016 0] BHCKKO017 0| 2.a.
b. Derivative trading liabilities ............... BHCKKO018 0] BHCKKO019 0] BHCKK020 0] 2.b.
c. Commercial paper BHCKK021 0] BHCKK022 0] BHCKK023 0] 2.c.
d. Other borrow ed money (exclude
commercial paper) ........ccccoeveeiineene BHCKK024 0] BHCKK025 0] BHCKK026 0f 2.d.
e. Other liabilities ..........c.ccceoveiieiinnnnn BHCKKO027 0] BHCKKO028 0] BHCKK029 0] 2e.
3. All other assets of consolidated VIEs
(not included in items 1.a through 1.k
ADOVE) e, BHCKK030 | 0] BHCKK031 | 0] BHCKK032 | 0| 3
4. All other liabilities of consolidated VIEs
(not included in items 2.a through 2.e
ADOVE) oveeeeeeeeee e eeeens BHCKK033 | 0] BHCKK034 | 0] BHCKK035 | 0| 4.
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Schedule BS - Notes-PFlI

Notes to the Balance Sheet—Predecessor Financial Items

For holding companies involved in a business combination(s) during the quarter, provide on the lines below quarterly average information
for any acquired company(ies) w ith aggregated assets of $10 billion or more or 5 percent of the reporting holding company's total consolidated
assets as of the previous quarter-end, w hichever is less.

Dollar Amounts in Thousands Amount
1. Average loans and leases (Net Of INCOME) ........iiiiiiiiiiiii e BHBC3516 N/ALl 1.
2. Average arniNg @SSELS ........ccoioiiiiiiiiiiiie e e BHBC3402 N/Al 2.
3. Average total consolidated @SSEIS ........oiiiiiiiiiiiiiiie e e BHBC3368 N/Al 3.
4. Average qUItY CAPITAl .......oooiiiiiiii e s BHBC3519 N/A|l 4.
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Schedule BS - Notes-Other

Notes to the Balance Sheet (Other)

Enterin the lines provided below any additional information on specific line items on the income statement or to its supporting schedules that the holding
company wishes to explain, that has been separately disclosed in the holding company's quarterly reports to its shareholders, in its press releases, or on its
quarterly reports to the Securities and Exchange Commission (SEC). Also include any transactions which previously would have appeared as footnotes to
Schedules HC through HC-S.

Each additional piece of information disclosed should include the appropriate reference to schedule and item number, aswell as a description of the
additional information and the dollar amount (in thousands of dollars) associated with that disclosure.

Example

A holding company has guaranteed a new loan for its leveraged Employee Stock Ownership Plan (ESOP) for $750 thousand and that amount has increased
the holding company's long-term unsecured debt by a material amount. The holding company has disclosed that change to its stockholders and to the SEC.
Enter on the line item below the following information:

| Amount
TEXT0000 Sch. HC, item 16, New loan to holding company's ESOP guaranteed by holding
company TEXT0000 | 750
Notes to the Balance Sheet (Other)
Dollar Amounts in Thousands Amount
1. Outstanding issuances of perpetual preferred stock associated w ith the U.S. Department
of Treasury Community Development Capital Initiative (CDCI) program included in
Schedule HC, item 23, Perpetual preferred stock and related surplus (for Subchapter S
corporations, outstanding issuances of subordinated debt securities associated w ith
CDCl included in Schedule HC, item 19.a, Subordinated notes and debentures) BHCKK141 | o] 1.
2. [TEXT5357
BHCK5357 | 2.
e ——
3. [TEXT5358
BHCK5358 | 3.
———————————————————————————————————————————
4. | TEXT5359
BHCK5359 | 4.
————————————————————————————————————————————————————————————
5. [TEXT5360
BHCK5360 | 5.
6. [ TEXTB027
BHCKB027 | 6.
—m
7. |TEXTB028
BHCKB028 | 7.
—_—m
8. | TEXTB029
BHCKB029 | 8.
————————————————————————————————————————————————————
9. | TEXTB030
BHCKB030 | 9.
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Notes to the Balance Sheet (Other)—Continued
Dollar Amounts in Thousands | Amount
10. [ TEXTBO31
BHCKB031 | 10.
11. | TEXTB032
BHCKB032 | 11.
_—m e ———————————————————————————
12. | TEXTB033
BHCKB033 | 12.
13. | TEXTB034
BHCKB034 | 13.
e —
14. | TEXTB035
BHCKBO035 | 14.
e —
15. | TEXTB036
BHCKBO036 | 15.
e —
16. [ TEXTB037
BHCKB037 | 16.
e —
17. [TEXTBO38
BHCKB038 | 17.
18. [ TEXTB039
BHCKB039 | 18.
_—m e ——————————————————————————————
19. | TEXTB040
BHCKB040 | 19.
_—m e ———————————————————————————
20. | TEXTBO41
BHCKB041 | 20.






