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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. regardless of size. See page 1 of the general instructions for fur-
§ 1844(c)), section 10 of Home Owners’ Loan Act (HOLA) (12 U.S.C. ther information. However, when such holding companies own or
8§ 1467a(b)), section 618 of the Dodd-Frank Act (12 U.S.C. § 1850a(c)(1)), control, or are owned or controlled by, other holding companies,
section 165 of the Dodd-Frank Act (12 U.S.C. 8 5365), and section only the top-tier holding company must file this report for the con-
252.153(b)(2) of Regulation YY (12 CFR 252.153(b)(2)). solidated holding company organization. The Federal Reserve

may not conduct or sponsor, and an organization (or a person) is
This report form is to be filed by holding companies with total not required to respond to, a collection of information unless it dis-
consolidated assets of $3 billion or more. In addition, holding plays a currently valid OMB control number.

companies meeting certain criteria must file this report (FR Y-9C)

NOTE: Each holding company's board of directors and senior

management are responsible for establishing and maintaining an Date of Report: June 30, 2019

effective system of internal control, including controls over the Con- Month / Date / Year (BHCK 9999)
solidated Financial Statements for Holding Companies. The

Consolidated Financial Statements for Holding Companies

is 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.

CONF Citizens Financial Group, Inc.
Printed Name of Chief Financial Officer (or Equivalent) (BHCK C490) Legal Title of Holding Company (RSSD 9017)
One Citizens Plaza
Signature of Chief Financial Officer (or Equivalent) (BHCK H321) (Mailing Address of the Holding Company) Street/P.O. Box (RSSD 9110)
CONF Providence RI 02903
Date of Signature (MM/DD/CCYY) (BHTX J196) City (RSSD 9130) State (RSSD 9200) Zip Code (RSSD 9220)

Person to whom questions about this report should be directed:

CONE

Name / Title (BHTX 8901)

For Federal Reserve Bank Use Only CONF

Area Code / Phone Number (BHTX 8902)
RSSD ID CONF

Area Code / FAX Number (BHTX 9116)
C.l. S.F. CONF

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 46.29 hours per response for non-Advanced Approaches HCs and 47.54 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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For Federal Reserve Bank Use Only FRY-9C
RSSD Number Page 2 of 67
Report of Income for Holding Companies SE.
Report all Schedules of the Report of Income on a calendar year-to-date basis.

Schedule HI—Consolidated Income Statement

Dollar Amounts in Thousands |BHck] Amount

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

(a) Loans secured by 1-4 family residential PropPerties. ... 4435 737,030 |1.a.(1)(a)
(b) All other 10ans SECUred DY FEaAl ESTALE.........c.iii i ettt se bbbt e sre e 4436 393,680 |1.a.(1)(b)
() AN et g T=] gl (o - Lo ST P U UPPPRTTROP F821 1,634,209 |1.a.(1)(c)
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFS...........cccoiiiriiiie e 4059 0[1.a.(2)
b. Income from lease fiNANCING rECEIVADIES. ...........coiiiiiic et 4065 40,314 |1.b.
c. Interest income on balances due from depository iINStITULIONS (1)........coviieiiiiiiien e 4115 14,927 |1.c.

d. Interest and dividend income on securities:
(1) U.S. Treasury securities and U.S. government agency obligations (excluding

MOITYAYE-DACKEM SECUITEIES). ...ttt ittt ettt ettt b bttt bbb nn e er e B488 756 [1.d.(1)

(2) MOTtgage-DACKEM SECUITLIES. .....eveve ittt ettt etk bbb ettt et et ebe et e s B489 315,394 |1.d.(2)

(B) Al OTNEE SECUITEIES. ...ttt ettt etttk ek bt b et h e bbb £h e e e e e ettt bbbt et e bt et ereeneenes 4060 2,310 [1.d.(3)
€. INterest iNCOME frOM TrAGING @SSEES........tii ittt b ettt bbbttt en ettt ebe st e e s 4069 4,322 |1.e.
f. Interest income on federal funds sold and securities purchased under agreements to resell.............cccccovvenne. ... 14020 0f1f
0. Other INTEIEST INCOIME .. .ottt ettt bbb bbbt r et ene e .. 14518 11,848 [1.g.

h. Total interest income (Sum of itemMS 1.8 tArOUQGN L1.9)......coeiiiiiiiieiiiti ettt 4107 3,154,790 |1.h.
2. Interest expense:
a. Interest on deposits:
(1) In domestic offices:

(@) Time deposits Of $250,000 OF IESS.......ccuuueuerietietietiet ettt ettt steste et e s st et e b s e s et eseebeebeseeseeseeseanensenens HKO03 177,321 [2.a.(1)(a)
(b) Time deposits of MOre than $250,000..........cueuririiiie ettt see sttt et b eb e e e e e e ereereebeeeeseese seens HK04 45,979 |2.a.(1)(b)
(K01 =T o =T oo L) £SO SPTURR 6761 370,601 |2.a.(1)(c)
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFS...........ccoiiiiiiiiinie s 4172 994 [2.a.(2)
b. Expense of federal funds purchased and securities sold under agreements to repurchase............c.ccevvvevveireenenesee s 4180 5,634 [2.b.
c. Interest on trading liabilities and other borrowed money (excluding suborinated
NOTES ANA AEDENTUIES).....c.e e ettt r ettt et e be b sh e e e e e e s s en e s 4185 188,782 [2.c.
d. Interest on subordinated notes and debentures and on mandatory convertible Securities.............ccoovvvvvinincniiennns 4397 34,729 |2.d.
€. OTNET INTEIEST EXPEINSE ...ttt ettt sttt ettt ettt ee et b e s e e e et b e ee ek eb et e e bt et et eet e bt ebe et erenaene e e 4398 0 |2.e.
f. Total interest expense (sum of items 2.a through 2.e).. 4073 824,040 |2.f.
3. Netinterest income (item 1.h minus 2.f)........ccccoovevviieencns 4074 2,330,750 |3.
4. Provision fOr [0aNn @nd €8S I0SSES (2).... . e tiuteiieire ittt ettt ettt e ettt es ek b ettt enes 333 180,056 |4.
5. Noninterest income:
a. INCOME FrOM FIAUCIANY ACTIVITIES. .......iuiitiit ittt ettt eb e n et er et 4070 21,107 |5.a.
b. Service charges on deposit accounts in dOMESEIC OFfiCES........ccuiiiiiiiiii e 4483 243,674 |5.b.
C. TFAOING FEVEINUE ().t cu et ettt sttt stttk ettt h bt b e e ootk eh ek bbb s £ttt h e e bt eb e 1h e e e sttt bbb bt A220 37,547 |5.c.
d.(1) Fees and commissions from SECUFILIES DIOKEIAgE. .........coi ittt €886 44,370 |5.d.(1)
(2) Investment banking, advisory, and underwriting fees and COMMISSIONS..........ccoeoiieiireniinine e €888 37,743 |5.d.(2)
(3) Fees and commissioNns frOM anNUILY SAIES........c.uiuiiiiiiii ettt bbb C887 29,684 [5.d.(3)
(4) Underwriting income from insurance and reinSUrance aCtiVities. ...........cccovviiiiiiiiii e €386 0 [5.d.(4)
(5) Income from Other INSUFANCE ACTIVITIES. .....c.ueiviieiiiiiete ettt ettt er bt e re et eee €387 1,383 |5.d.(5)
€. VENTUE CAPITAI FEVENUE ...ttt ettt et s et bbb b bttt e Rt ehe e bt ebesbenee ettt b e et en bbbt s B491 0[5.e.
f. Net servicing fees.............. B492 22,035 [5.1.
g. Net securitization income B493 0 5.9.

(1) Includes interest income on time certificates of deposit not held for trading.

(2) Institutions that have adopted ASU 2016-13 should report in item 4, the provisions for credit losses for all financial assets that fall
within the scope of the standard.

(3) For holding companies required to complete Schedule HI, Memoranda item 9, trading revenue reported in Schedule Hl, item 5.c must
equal the sum of Memoranda items 9.a through 9.e.
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Schedule HI—Continued

Dollar Amounts in Thousands BHCK| Amount

5. h. Not applicable

i. Net gains (I0sses) on sales Of 10aNS AN IASES. ........vcvieiriii i 8560 78,163 |5.i.
j- Net gains (losses) on sales of other real estate OWNEM...........cciveir i e 8561 1,062 |5.].
k. Net gains (10s5eS) 0N SaleS OF OTNET BSSEES (4)....c.ivieiireciriieire e et B496 7,712 [5.k.
|. Other NONINTEIEST INCOME (5).....iui ettt e s e et e et s en e r e e et et eneeresrenne s B497 349,194 |5.1.
m. Total noninterest income (sum of items 5.2 throUugh 5.1).........ccooiiiii e 4079 873,674 |5.m.
6. a. Realized gains (losses) on held-to-maturity securities.... 3521 0 [6.a.
b. Realized gains (losses) on available-for-sale SECUNTIES. ..........cuiiiriii e e 3196 11,234 {6.h.
7. Noninterest expense:
a. Salaries and eMPIOYEE DENETILS. ... oo e 4135| 1,020,764 |7.a.
b. Expenses of premises and fixed assets (net of rental income) (excluding salaries and
employee benefits and MOrtgage INTEIEST).........cuiiiriiiiir ittt ettt 4217 300,149 |7.b.
C. (1) GOOAWIll IMPAINTMENT IOSSES. ...ttt ettt ek b b et er ettt ebe bt seeer e st ettt e C216 0[7.c.(2)
(2) Amortization expense and impairment losses for other intangible assets..........c.ccovviiriniiincicc e €232 4,965 [7.c.(2)
d. Other NONINTEIEST EXPENSE (B)... . euveureueetiitire ittt ettt eh ettt bbb bt r et h e e bbb eb e etttk s bbb en s e 4092 563,638 |7.d.
e. Total noninterest expense (sum of items 7.2 through 7.d)........ccocciiiiiiiiiii e 4093 1,889,516 |7.e.

8. a. Income (loss) before unrealized holding gains (losses) on equity securities not
held for trading, applicable income taxes, and discontinued operations (sum of
items 3, 5.m, 6.8, 6.0, MINUS ITEMS 4 AN 7.8)...c.uiuiiiiiiiitiieiie ettt sb e sbe e et HT69 1,146,086 |8.a.

b. Unrealized holding gains (losses) on equity securities not held for trading (7)... . |HT70 8 [8.b.
c. Income (loss) before applicable income taxes and discontinued

operations (sum of items 8.a and 8.b).................. 4301 1,146,094 |8.c.
9. Applicable income taxes (foreign and domestic) 4302 253,698 |9.
10. Income (loss) before discontinued operations (item 8.c. MINUS IteM 9).....cooii it e s 4300 892,396 |10.
11. Discontinued operations, net of applicable INCOME TAXES (8)......veevreririierieir e e FT28 0 [11.
12. Net income (loss) attributable to holding company and noncontrolling
(minority) interests (SUM OF ItEMS 10 ANG 11)......cviiiiiiiiirie ettt et G104 892,396 |12.
13. LESS: Net income (loss) attributable to noncontrolling (minority) interests (if net income,
report as a positive value; if net 10ss, report as a NEGatiVe VAIUE).........ccccooiiiiriiiieieee e G103 0 13.
14. Net income (loss) attributable to holding company (item 12 minus item 13).......ccccoiiiiiiiiiiieieee e 4340 892,396 |14.

4) Exclude net gains (losses) on sales of trading assets and held-to-maturity and available-for-sale securities.
5) See Schedule HI, Memoranda item 6.
6) See Schedule HI, Memoranda item 7.
7) Item 8.b is to be completed only by holding companies that have adopted ASU 2016-01, which includes provisions governing the
accounting for investments in equity securities. See the instructions for further detail on ASU 2016-01.
(8) Describe on Schedule HI, Memoranda item 8.

—_~ o~ o~ —~

Memoranda
Dollar Amounts in Thousands |BHCK Amount

1. Net Interest income (item 3 above) on a fully taxable equivalent DasIs.............ccooeriiiiiniiic e 4519 2,340,672 |M.1.
2. Net income before applicable income taxes, and discontinued operations (item 8.c. above)

0N a fully taxable @QUIVAIENT DASIS..........iiii ittt bbbt rr b r et b b 4592 1,151,068 |M.2.
3. Income on tax-exempt loans and leases to states and political subdivisions in the U.S. (included

in Schedule HI, items 1.2 and 1.0, BDOVE).......cciiiiii e e ettt e 4313 24 |M.3.
4. Income on tax-exempt securities issued by states and political subdivisions in the U.S. (included

in Schedule HI, IteM 1.0.(3), BDOVE)...........ieeeveeeeeeeeeeeeeee e eeeees s e s s eseeee s ee s ee e ere s s et es et es e eseeeseenees 4507| 67 |M.4.
5. Number of full-time equivalent employees at end of current period BHCK Number

(round t0 NEArest WHOIE NMUMDET). .......cii ittt r et e e e n et e r et s er et ere e 4150 18,207 (M.5.
6. Other noninterest income (from Schedule HI, item 5.1, above) (only report amounts greater

than $100,000 that exceed 7 percent of Schedule HI, item 5.1): BHCK Amount

a. Income and fees from the printing and sale of ChECKS.............ciiiii e €013 0 [M.6.a.

b. Earnings on/increase in value of cash surrender value of life iINSUFANCE...........c.cooiiiiiiiei e s C014 27,368 [M.6.b.

c. Income and fees from automated teller Machings (ATIMS)........oiviiiiiiiir e e C016 0 [M.6.c.

d. Rent and other income from other real @State OWNEM..........cueiiiiiii it st 4042 0 [Mm.6.d.

€. 5AFE HEPOSIT DOX FENT......oi itk b e ettt b e e bt et sr e e ettt et en s C015 0|Méb.e.
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Schedule HI—Continued

Memoranda—Continued
Dollar Amounts in Thousands |BHCK| Amount
6. f. Bank card and credit card iNtErChange TEES. .........icv i F555 92,914 |M.6.f.
g. Income and fees from Wire transfers. ... ..o T047 0 |M.6.g.
TEXT|Syndication Fee Income
h. | 8562 8562 | 68,313 [M.6.h.
TEXT |Letter of Credit and Loan Fees
i. |8563 8563] 67,651 |M.6.i.
TEXT|Foreign Exchange Trading Income
j. 8564 8564 33,079 |M.6,.
7. Other noninterest expense (from Schedule HI, item 7.d, above) (only report amounts greater than
$100,000 that exceed 7 percent of the sum of Schedule HI, item 7.d):
8. DALA PrOCESSING EXPENSES. . .ueeiistietesteteet ettt ettt et e bt et ebesbese et et bt ea s b ek eh e e et et ehe e bt e bt eb e Abeee et e et es bt e an e c017 0[M.7.a.
b. Advertising and marketing expenses.... ... 10497 64,910 |[M.7.b.
(o DT =Tot (o] (S (T TSP E TSSO TP T TP PP PP PP 4136 0[Mm.7.c.
d. Printing, SEAtiONEry, QNG SUPPIIES. .....cv ittt ettt eh et b e bttt b e bbb eb bbbt en et ere et ane e C018 0 [M.7.d.
B POSTAGE. ..ttt b h e b h s e R ea £ R R £ E R e b betn e nn s et 8403 0|M.7e.
F. LeQal FEES ANT EXPEINSES. ... vttt ettt bttt h bbb e et e s ek ek bbbt et e Rt bbb e b ettt 4141 0 [M.7.f.
0. FDIC dEPOSIt INSUFANCE @SSESSIMENTS. ......uetietitiettt et ettt et et ste st sttt b ek es bbbt eb e eb e e e s e st eh e e bt ehesbeseeee e st ne st e e st es bbb ene et s 4146 CONF[M.7.g.
h. ACCOUNTING AN AUAITING EXPENSES. ... vteueitieteetiee ettt ettt ettt steste ettt es s s et eb bt ee e e et e me e bt ebesbeseeee st et s b e be s et ben et e F556 0 [M.7.h.
i. CONSUILING AN AAVISOTY EXPENSES. ... cutiuteriitietirtireet ettt etesbeseeste et se b bes et s et e eb e es e e et e st eheebe ebeeaesee et et enenbenbenbes bbb eneanen F557 44,397 [M.7.i.
j. Automated teller machine (ATM) and iNtErChange EXPENSES. .......uuiuiiierirtirieitere ettt et sbe ettt beb st er e e nean F558 0 [M.7,].
K. TElECOMMUNICALIONS EXPEINSES. ...cviviiiiercie et ettt st e e et e s st h et st R e e r et bbb e er e et nn e F559 0 [M.7k.
|. Other real eState OWNEA EXPENSES. .....oivuiiiirieiiieiirer et ettt ettt st s e e s e er b e s e r et ee e e n et e r et nen et ere st ren e Y923 0 [M.7.1.
m. Insurance expenses (not included in employee expenses, premises and fixed assets
expenses, and other real eState OWNEO EXPENSES). .. .ciuiiiiiriiriitiiieiteeteetesteeseesteestesueereesseassessesseessesreessssseessessesssessessesns v924] 0 |M.7.m.
TEXT|Capitalized Software Expense
n. |8s65 8565 97,622 |[M.7.n.
TEXT|Outside Services
0. |8566 8566 | 80,446 [M.7.0.
TEXT
p. |8567 8567] 0 [m.7.p.
8. Discontinued operations and applicable income tax effect (from Schedule HI, item 11)
(itemize and describe each discontinued operation):
TEXT
a.(1) |[Fr29 F129] 0 |M.8.a.(1)
(2) Applicable INCOME taX ffECT.. .. ittt areas |BHCK| FT30| 0 M.8.a.(2)
TEXT
b.(1) |FT31 F131] 0 |M.8.b.(1)
(2) Applicable INCOME taX ffECT... ..o i |BHCK| FT32| 0 M.8.b.(2)
9. Trading revenue (from cash instruments and derivative instruments) (sum of items 9.a
through 9.e must equal Schedule HlI, item 5.c)
Memorandum items 9.a through 9.e are to be completed by holding companies that reported total
trading assets of $10 million or more for any quarter of the preceding calendar year:
A, INTEIESE FALE EXPOSUIES. ... ettt ettt ettt st e ettt s et ket eh e £t e e e st eheeEe o4 eee Seeae e e m e b e ben b es es e b e ee £ eb e e et ereeneebeebeeaeneeen 8757 27,364 [M.9.a.
D. FOreign EXChANGE EXPOSUIES. ... ..ot iee ittt ettt ettt e e r et ettt r et ee e r e e en s 8758 6,424 [M.9.b.
C. EQUIity SECUTitY and INTEX EXPOSUIES. ... ...iviveririierireere st st es et r et et ne b se s s eae e bt n e en e n e ere e en s 8759 0 [M.9.c.
d. COMMOity aN0 OTNET EXPOSUIES. .......everieeiiieietire ettt sttt ettt et e eh e b e r et r e r et et e en e b e 8760 185 |M.9.d.
€. CTEAIE EXPOSUIES. .. vitetie ettt s ettt st h et bt h et h e eE e Ao eE s E £ e s s Rt e Rt ettt e bt s et er e e en et F186 3,574 (M.9.e.
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Schedule HI—Continued
Memoranda—Continued
Dollar Amounts in Thousands BHCK| Amount
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)
9.f. Impact on trading revenue of changes in the creditworthiness of the holding
company's derivatives counterparties on the holding company's derivative assets
(included in Memorandum items 9.2 through 9.€ @D0OVE).........couiiiiiiiiii e K090| (5,202)|M.9.f.
g. Impact on trading revenue of changes in the creditworthiness of the holding
company on the holding company's derivative liabilities (included in
Memorandum items 9.2 through 9.6 AD0OVE)......c..c.uiiiiiiiiiii ettt st et K094 (4,114)|M.9.9.
Memorandum items 10.a and 10.b are to be completed by holding companies with $10 billion or
more in total consolidated assets. (1)
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...........couiiriie e €889 0 |M.10.a.
b. Net gains (losses) on credit derivatives held for purposes other than trading. ... | €890 0 |M.10.b.
11. Credit 10sSes 0N derivatives (SEE INSEIUCTIONS).........ciiiitireiiiiie sttt ettt ettt ettt e se e b e bt et et enb et sbesbeene et e ebbenneas A251 56 |M.11.
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)... ....| 8431 74,054 [M.12.a.
b. (1) Premiums on insurance related to the extension Of Credit............oov e €242 0 [M.12.b.1.
(2) All OtNET INSUFANCE PIrEMIUIMIS. ...ttt ettt ettt ettt ek bt h ettt s e eb et e h e st se ettt es bbbk n et en e €243 0 [M.12.b.2.
c. Benefits, losses, and expenses from insurance-related aCtiVITIES. ..........viir i B983 0[Mm.12.c.
13. Does the reporting holding company have a Subchapter S election in effect for 0=NO|BHCK
federal income tax purposes for the current tax year? (Enter “1” for Yes; enter “0” for NO)........cccceoviveeiiiinieneiinnineee 1=vEq A530] 0 [Mm.13.
Dollar Amounts in Thousands [BHck] 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:
8. NEt gAINS (I0SSES) ON BSSETS.......euveririireiesierie et st st es et st r e er et b e R e b st s e e en e ar e ennns F551 12,900 [M.14.a.
(1) Estimated net gains (losses) on loans attributable to changes in instrument-specific
(0 g0 T ] PSSRV F552 3,477 IM.14.a.1.
b. Net gains (I0SSES) ON NADIITIES. .......cviviiii et ettt F553 0 [M.14.b.
(1) Estimated net gains (losses) on liabilities attributable to changes in instrument-specific
CTROIE FISK.....v..voveev et et es e st es e ee e et st ee et en s ens e F554] 0 |M.14.b.1.
15. Stock-based employee compensation expense (net of tax effects) calculated for all
AWArds UNAEr the FaIr VAIUE METNOU...........c.eveeoeeeeeeieee e eee s eee e ees e see e ees s eeseee e eee s e c409| 24,444 |M.15.
Memorandum item 16 is to be completed by holding companies that are required to complete Schedule HC-C, Year-to-date
Memorandum items 6.b and 6.c and is to be completed semiannually in the June and December reports only. BHCK] Amount
16. Noncash income from negative amortization on closed-end loans secured by 1-4 family
residential properties (included in Schedule HI, ItEM 1.8.1.8).......ccooiiiriiiiiie et st st F228| M.16.
17. Other-than-temporary impairment losses on held-to-maturity and available-for-sale debt securities
recognized in earnings (included in Schedule HI, items 6.2 and 6.0) (2)........ccviriiiiiiiiiii e 1321 | 1,408 |M.17.

(1) The asset size test is generally based on the total assets reported as of June 30, 2018.
(2) Memorandum item 17 is to be completed only by institutions that have not adopted ASU 2016-13.
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Schedule HI-A—Changes in Holding Company Equity Capital

Dollar Amounts in Thousands BHCK| Amount

1. Total holding company equity capital most recently reported for the end of previous

calendar year (i.e., after adjustments from amended Reports 0f INCOME).........covveirirciicinc e 3217] 20,816,511 |1.
2. Cumulative effect of changes in accounting principles and corrections of material
BCCOUNTING EITOTS ...ttt ettt er ettt et b et ekt eh et eh s bt e b s s et e E s eh £t e b e bkt bt bbb b e e es et bbbt eb et B507 11,266 |2.
3. Balance end of previous calendar year as restated (SUm of itemS 1 and 2).........cccoveriiiiiiiii i B508 20,827,777 |3.
BHCT
4. Netincome (loss) attributable to holding company (must equal Schedule HI, item 14).........cccccoceoiiiiiininiiicicenne 4340 892,396 |4.
5. Sale of perpetual preferred stock (excluding treasury stock transactions): BHCK
a. Sale of perpetual preferred stock, gross..........c.ccoceevennas .. |3577 293,101 |5.a,
b. Conversion or retirement of perpetual preferred stock 3578 0 [5.b.
6. Sale of common stock:
. Sale OF COMMON STOCK, GFOSS. ... vttt ittt ettt a etttk es s bbbt h et ebe b nbe b et e 3579 0 [6.a
b. Conversion or retirement 0f COMMON SEOCK..........cociiiiiieii e et 3580 45,312 |6.b.
7. SAIE OF TFEASUIY SEOCK......c.t ettt ettt ettt h et b e et es ek ek b ettt et bbb e b ettt 4782 0]z
8. LESS: PUICNASE OF TrASUIY SEOCK. ... eviutiet ittt ettt ettt h et bt sttt bbbt b ettt e s e ebe et abe e 4783 320,000 |s.
9. Changes incident to business COMDINALIONS, NET..........cii ittt 4356 0 |o.
10. LESS: Cash dividends declared on preferred STOCK..........oviiiiiiiii et st s 4598 33,747 |10.
11. LESS: Cash dividends declared 0n COMMON SEOCK.........ccitiiiiieiiiiise ettt sttt bbb er e 4460 296,281 |11.
12. Other cOMPreNENSIVE INCOME (L).... iuiiiite ettt ettt ettt h et b b e e ettt e s s et eb ettt e e et eneebeebe st seeene e ans B511 608,442 |12.
13. Change in the offsetting debit to the liability for Employee Stock Ownership Plan (ESOP) debt
guaranteed by the holdiNg COMPANY........oiiiiii et et e s 4591 0 |13.
14. Other adjustments to equity capital (not included above) 3581 0 [14.
15. Total holding company equity capital end of current period (sum of items 3, 4,5, 6, 7, 9, BHCT
12, 13, and 14, less items 8, 10, and 11) (must equal item 27.a on Schedule HC)........cccorviincinncnce e 3210 22,017,000 |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—Charge-Offs and Recoveries on Loans and
Leases and Changes in Allowances for Credit Losses

Part I. Charge-offs and Recoveries on Loans and Leases (Fully Consolidated)

Part | includes charge-offs and recoveries through
the allocated transfer risk reserve (Column A) (Column B)
Charge-offs (1) Recoveries
Dollar Amounts in Thousands |BHck] ~ Amount  [BHck|  Amount

=

. Loans secured by real estate:
a. Construction, land development, and other land loans in domestic
offices:
(1) 1-4 family residential CONSTIUCTION [0@NS..........cocoiiiiieiirei e €891 0]c892 0[1.a.(1)
(2) Other construction loans and all land development and
OLNEI JANA 0BNS. ...t et b ettt ettt are s €893 0 [Cc894 01.a.(2)
b. Secured by farmland in dOMESTIC OFfICES. ......covioiiiiici i 3584 03585 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 [IN€S Of Credit..........cccoveviiiiiiiciic 5411 11,819 | 5412 10,636 [1.c.(1)
(2) Closed-end loans secured by 1-4 family residential properties in
domestic offices:
(@) SECUred DY fIFST HENS. .....iciei ettt r e sresaeenes C234 4,745 | C217 9,525 |1.c.(2)(a)
(b) Secured by junior liens €235 4,798 | C218 14,501 [1.c.(2)(b)
d. Secured by multifamily (5 or more) residential properties in
[o Lo T g a LT o 0) 1 (o1 SO 3588 0 3589| 0 |1.d.
e. Secured by nonfarm nonresidential properties in
domestic offices:
(1) Loans secured by owner-occupied nonfarm nonresidential

o

PROPEITIES. c.. vttt ettt et h et €895 452 | 896 252 |1.e.(1)
(2) Loans secured by other nonfarm nonresidential Properties............ccovveriiriennieince s €897 20,175 [ 898 0|1.e(2)
. N TOFEIGN OFFICES. ... e B512 0[B513 0f1f
2. Not applicable.
3. Loans to finance agricultural production and other l0ans to farmers...............c..ccooocooreeeereenennnn. 4655 0 [ 4665] 0|s.
4. Commercial and industrial loans:
2. To U.S. addressees (AOMUCIHIE).......uoiiiriie ettt 4645 46,924 | 4617 14,600 [4.a.
D. To non-U.S. addressees (AOMICIHIE).........cuiiiir it 4646 014618 0 |4.b.
5. Loans to individuals for household, family, and other personal
expenditures:
B CIBAIL CAITS. ..ttt ettt ettt bbbt ettt et esbe e be e et eb s en e beesaeabe e e ensee B514 37,845 | B515 3,999 |5.a.
D. AULOMODIIE TOANS. ... .ttt et bttt sbe s re e e b e en e nrean K129 65,441 [K133 29,856 |5.b.
c. Other consumer loans (includes single payment, installment, all
student loans, and revolving credit plans other than credit cards).........c.ccoceeevveieieieneienniene K205 78,173 | K206 11,907 |5.c.
6. Loans to foreign governments and official INStItULIONS..............coiiiiiiiinic e 4643 0 | 4627 0 6.
T AT OTNEE TOANS. ..ot bbbt b ettt e b e bbbt 4644 16,122 | 4628 3,617 |7.
8. Lease financing receivables:
a. Leases to individuals for household, family, and other personal
EXPENTITUIES. ..ttt ettt ettt ettt e h e b s b e etttk s bbb bbbt et et ene b eae e F185 0 |F187 0 [8.a.
D, AlLOTNEE TBASES ...t e b et et eb et e et €880 7,868 [F188 0 [8.b.
9. Total (sum of items 1 through 8).......c.ooiiii e e 4635 294,362 | 4605 98,893 |9.

(1) Include write-downs arising from transfers to a held-for-sale account.
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Schedule HI-B—Continued
Memoranda
(Column A) (Column B)
Chart-offs (1) Recoveries
Year-to-date
Dollar Amounts in Thousands |BHck] ~ Amount  [BHck| — Amount
1. Loans to finance commercial real estate, construction, and land
development activities (not secured by real estate) included in
Schedule HI-B, part I, iteMs 4 AN 7, @DOVE..........oveeeeereeeeeeeeceeeeeeeeeeeeee e eeeeeeeeese e eeeees e 5409 | 0 | 5410] 171 |m.1.
2. Loans secured by real estate to non-U.S. addressees (domicile)
(included in Schedule HI-B, part I, iteM 1, ADOVE).........c..iwereeeeereeeereereeeseeeesreseeeees e eseeseseeese 4652] 0 | 4662] 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).

3. Uncollectible retail credit card fees and finance charges reversed against income

(i.e., not included in charge-offs against the allowance for loan and lease 10SS€S) (2).........cceevervennne

(1) Include write-downs arising from transfers of loans to a held-for-sale account.

Year-to-date

BHCK

Amount

€388

6,617

(2) Institutions that have adopted ASU 2016-13 should report in Memorandum item 3 uncollectible retail credit card fees and finance
charges reversed against income (i.e., not included in charge-offs against the allowance for credit losses on loans and leases).

M.3.
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Schedule HI-B—Continued
Part 1. Changes in Allowance for Credit Lossest
(Column A) (Column B) (Column C)
Loans and Leases Held-to-Maturity Available-for-Sale
Held for Investment Debt Securities (2) Debt Securities (2)
Dollar Amounts in Thousands [BHCK|  Amount BHCK|  Amount BHCK]  Amount

1. Balance most recently reported for the December 31, 2018, Reports

of Condition and Income (i.e., after adjustments from amended

Reports of Income B522 1,242,352 | H88 | JHo4 | 1

BHCT

2. Recoveries (column A must equal Part I, item 9, column B, above)........ 4605 98,893 JH89| JH95| 2.
3. LESS: Charge-offs (column A must equal Part I, item 9, column A,

above less Schedule HI-B, Part I, item 4, column A)........cccoevviiiiennnnn. C079 294,362 | JH92 JH98 3.
4. LESS: Write-downs arising from transfers of financial assets (3)............ 5523 0 | Joo JJ01 4.
5. Provisions for credit 10SSeS (4,5). . cccoiriiieieeiee e 4230 180,056 | JH90 JH96 5.
6. Adjustments* (see instructions for this schedule)..........c.ccccoceiiieniine C233 0 [JHI1 JHI7 6.
7. Balance end of current period (sum of items 1, 2, 5, and 6, less BHCT

items 3 and 4) (column A must equal Schedule HC, item 4.c)................. 3123 1,226,939 | JH93 JH99 7.
(1) Institutions that have not adopted ASU 2016-13 should report changes in allowance for loan and lease losses in column A.
(2) Columns B and C are to be completed only by institutions that have adopted ASU 2016-13.
(3) Institutions that have not adopted ASU 2016-13, should report write-downs arising from transfers of loans to a held-for-sale account

in item 4, column A.
(4) Institutions that have not yet adopted ASU 2016-13 should report the provision for loan and lease losses in item 5, column A, and

the amount reported must equal Schedule HI, item 4.
(5) For institutions that have adopted ASU 2016-13, the sum of item 5, columns A through C, plus schedule HI-B, Part II, Memorandum

item 5, below, must equal Schedule HI, item 4.
Memoranda

Dollar Amounts in Thousands |BHCK Amount

1. Allocated transfer risk reserve included in Schedule HI-B, Part II, item 7, column A, @abOVe..........cccovvviviievenieenccieiceins C435 0 |M.1.
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 allowance for uncollectible retail credit card fees and finance charges..........c.ccoccoeoiiineniiiciceens €389 3,054 (M.2.
3. Amount of allowance for loan and lease losses attributable to retail credit card fees and finance charges (1)................. €390 0[m.3.
4. Amount of allowance 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 Il, item 7, column A, @DOVE) (2).....c.oiiiiiiieieiiiieee ettt c781] 0 [M.4.
5. Provisions for credit losses on other financial assets measured at amortized cost

(notincluded in IteM 5, AD0OVE) (3] uuuieeiiiiei ittt ettt et e e et e s et e e e s te e e bee e e s ee e et ee e eaneae e nnreen 302 | M.5.
6. Allowance for credit losses on other financial assets measured at amortized cost

(e g Lo [T E=To BT =T o BT o Yo 1Y/ ) I S S 303 | M.6.

(1) Institutions that have adopted ASU 2016-13 should report in Memorandum item 3 the amount of allowance for credit losses on loans
and leases attributable to retail credit card fees and finance charges.

(2) Memorandum item 4 is to be completed only by institutions that have not yet adopted ASU 2016-13.

(3) Memorandum items 5 and 6 are to be completed only by institutions that have adopted ASU 2016-13.

Transmission file created on 08/06/2019 at 10:33 AM



June 2019 FR Y-9C Citizens Financial Group, Inc. - ID RSSD# 1132449

Schedule HI-C—Disaggregated Data on the Allowance for Loan and Lease Losses

Part . Disaggregated Data on the Allowance for Loan and Lease Losses!
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(Column A)
Recorded Investment:
Individually Evaluated

for Impairment
(ASC 310-10-35)

(Column B)
Allowance Balance:
Individually Evaluated
for Impairment
(ASC 310-10-35)

(Column C)
Recorded Investment:
Collectively Evaluated

for Impairment
(ASC 450-20)

(Column D)
Allowance Balance:
Collectively Evaluated
for Impairment
(ASC 450-20)

(Column E)
Recorded Investment:
Purchased Credit-
Impaired Loans
(ASC 310-30)

(Column F)

Allowance Balance:

Purchased Credit-
Impaired Loans
(ASC 310-30)

Dollar Amounts in Thousands [BHck] — Amount  [BHck] — Amount  |eHck]|  Amount  [BHck] — Amount  |BHck]  Amount  [BHck|  Amount

1. Real estate loans:

8. CONSEIUCHION [08NS.........ciiieeeeeeiieeee e M708| 0 [m709] 0 [m710] 3,545,549 [M711| 48,631 [M712] 0 [m713] 0
b. Commercial real estate 10ans..............cc.occovuevereereeessienennnns M714| 25,703 [M715] 0 [m716] 9,714,388 [M717| 47,806 [M719) 0 [M720] 0
c. Residential real estate loans.. .M721 487,430 |M722 6,255 |M723 31,732,042 [M724 113,493 [M725 0 |M726 0
2. Commercial loans (3)............... {M727 288,351 |M728 33,566 |M729 43,857,683 [M730 443,216 [M731 0 [M732 0
3. Credit CardS......ccceovveeeuiecie st M733 26,939 [M734] 8,306 |M735 2,021,222 |M736 75,089 [M737, 0 [m738 0
4. Other conSUMEN [0ANS..........coveeieeieiiiiecie e M739 171,889 [M740 10,106 |[M741 24,822,284 |M742 291,244 |M743 0 [M744] 0
5. Unallocated, if any........cccoveeeiiiiiiiee ) M745 149,227

6. Total (sum of 1.2 through 5) (4).......cc.ccooevvrveveeieereer e, M746]| 1,000,312 [M747| 58,233 [M748] 115,693,168 [M749| 1,168,706 [M750| 0 [m751] 0

(1
(2
3
(4

o

Schedule HI-B, Part I, Memorandum item 4.

Only institutions that have not adopted ASU 2016-13 are to complete Schedule HI-C, Part I.
The asset size test is based on the total assets reported as of June 30, 2018.
Include all loans and leases not reported as real estate loans, credit cards, or other consumer loans.
The sum of item 6, columns B, D, and F, must equal Schedule HC, item 4.c. Item 6, column E, must equal Schedule HC-C, Memorandum item 5.b. Item 6, column F, must equal

la.

gk wn e

s
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Schedule HI-C—Continued

Part Il. Disaggregated Data on the Allowances for Credit Losses*

Schedule HI-C, Part Il is to be completed by holding companies with $1 billion or more in total assets.2

(Column A) (Column B)
Amortized Cost Allowance Balance
Dollar Amounts in Thousands BHCKl Amount BHCK| Amount
Loans and Leases Held for Investment:

1. Real estate loans:

A CONSEIUCTION JO@NS..... .ottt e et e e e e et e e e e e seatbeneee s e e etneeees JJ04 12 la.

b. Commercial real 8State l0ANS.........ccciuuviiiiee e JJ05 313 1.b.

C. Residential real STate [0ANS...........ciiiiveiiee et et ee e e e a e JJ06 14 1.c.
2. Commercial loans (3) 107 )15 2.
3. Credit cards................... ... | 308 )16 3.
4. Other consumer loans... ... | 09 017 4,
5. UNallocated, if ANy ......coo oot ea et e eae e )18 5.
6. Total (Sum of items 1.8 through 5) (4)....c.eeeoiiiie e J11 319 6.

Allowance Balance
Dollar Amounts in Thousands BHCKl Amount
Held-to-Maturity Securities:

7. Securities issued by states and political Subdivisions in the U.S............ooiiiiiiiiiiii e 120 7.
8. Total mortgage-backed securities (MBS) (including CMOs, REMICs, and stripped MBS)..........ccccovvviieiienniee s 321 8.
9. Asset-backed securities and structured financial ProAUCTES...........uoiiiiiiiiiiieie e e 123 9.
10, Other dEDT SEBCUNTIES. ....ooiiieeiiee e 124 10.
11. Total (Sum of items 7 through 10) (5)...eeecvueeiiiiiee ittt stie ettt et e et e e e e s et b e s e sbebeeesbsbee s arbeaessabeaenenbeeannees )25 11.

(1) Only institutions that have adopted ASU 2016-13 are to complete Schedule HI-C, Part II.

(2) The $1 billion asset size test is based on the total assets reported on the June 30, 2018, Report of Condition.

(3) Include all loans and leases not reported as real estate loans, credit cards, or other consumer loans in items 1, 3, or 4 of Schedule HI-C, Part II.
(4) Item 6, column B, must equal Schedule HC, item 4.c.

(5) Item 11 must equal Schedule HI-B, Part II, item 7, column B.

Transmission file created on 08/06/2019 at 10:33 AM



June 2019 FR Y-9C Citizens Financial Group, Inc. - ID RSSD# 1132449 Printed: August 06, 2019 - 10:40 AM

FRY-9C
Page 12 of 67

Notes to the Income Statement - Predecessor Financial [tems

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) with aggregrated assets of $10 billion or more or 5 percent of the reporting holding
company's total consolidated assets as of the previous quarter-end, whichever is less. Information should be reported year-to-date
of acquisition.

Dollar Amounts in Thousands |BHBC Amount
L. TORAl INEEIEST INCOMIE.... .ottt ettt ettt h bbbt st h e ehe bt e bt eb e e b e e £ bbb es et bbbt nb e bt e et ereere s 4107 1.
a. Interest income on loans and leases......... .. [ 4094 la.
b. Interest income on investment securities.... e 4218 1.b.
2. TOTAI INTEIEST EXPEINSE ... e iu et eue ettt sttt ettt etk ettt ettt et ehe bt eheebeseeee s e e a e bt b e sk es b eE b eb bt s et ene e bt ebe et ebese st e e et nnenbenben 4073 2.
A, INTEreSt EXPENSE 0N TEPOSITS. ... .c.eiiteee ittt sttt et et eb ettt ae et e be et s b e see s e e et b e e s es bbb eb e b £ ee e b et entereebeabeeeeane 4421 2.a.
T (= 0L =T (= T g Toto ] T T OO T USRS PP 4074 3.
4. Provision for 10an and [88SE 10SSES (1).....uureveriririeririee ettt et e ettt er e e en e 133 4.
ST o] & U g Lol o g T (T AT (oo 11 OO OO 4079 5.
a. INCOME FrOM fIAUCIANY BCTIVITIES. ... et et e en e r et re e en e er 4070 5.a.
. TrAAING FEVENUE......c.e ettt et bt st h st b e b e bbb e eh e bt r et ane e A220 5.b.
c. Investment banking, advisory, brokerage, and underwriting fees and COMMISSIONS............c.ccviriiiiinioecirere e B490 5.C.
0. VENTUIE CAPITAI FEVENUE ... ..ottt e etttk s e e et et e ne e ereneene e e s B491 5.d.
€. NET SECUNTIZATION INMCOIME. ... ettt etttk e e bttt b b ekt e e she e bt e s £ b b es e e b ebeebeean e eb e esbenbeeabesbeeneennees B493 5.e.
f. INSUranNCce COMMISSIONS BN FEES. .......iiiiiee ittt et et b b e et ettt et ee bt et e b e s e ne b e B494 5.f.
6. Realized gains (losses) on held-to-maturity and available-for-sale SECUTIties (2)........ccovverriririniieciece e 4091 6.
7. TOtal NONINTEIEST EXPENSE.....cviiiieeiieie ettt .. 14093 7.
a. Salaries and employee benefits.... ... | 4135 7.a.
b. Goodwill IMPaIrMENT IOSSES. .......ccveiirireii e e .. [c216 7.b.
8. Income (loss) before applicable income taxes and discontinued OPEratioNS...........cc.cviiriririirieeee et 4301 8.
9. APPIICADIE INCOME TAXES. ... . cut ettt ettt h etttk e ek h et s st eb e ebe et sb e sr e e et bennas 4302 9.
10. NoncoNntrolling (IMINOFILY) INTEIEST... ...ttt a et b b ettt es bbb nn s en e 4484 10.
BHCK
11. Discontinued operations, net of applicable income taxes and noncontrolling (minority) interest...........ccocvvviniiens FT41 11.
BHBC
12, NETINCOME (J0SS).. ettt ettt ettt bbbttt h e b s ek bbb b€ e et e heeh e e b eh e £h e ne e e e et b e b es et bbb n e 4340 12.
13. Cash dIVIAENAS AECIAIEA...........eoi ittt bbb e ettt bbb bbbt bttt bt e bbb sae e s 4475 13.
LA, INET CNAIGE-OFFS. ...ttt ettt etk ek bbbt s et Rt e bt e bt e b e b e eb s e et e be ke n b s et en e 6061 14,
15. Net interest income (item 3 above) on a fully taxable equivalent basis............cccoiiiiiiie e 4519 15.

(1) Institutions that have adopted ASU 2016-13 should report in item 4, the provisions for credit losses for all financial assets that fall
within the scope of the standard.

(2) For institutions that have adopted ASU 2016-01, which includes provisions governing the accounting for investments in equity
securities, include realized and unrealized gains (losses) (and all other value changes) on equity securities and other equity
investments not held for trading in item 6.
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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, as well 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:

TEXT BHck|  Amount
0000|Sch. HI, item 1.a(1), Recognition of interest payments on
nonaccrual loans to XYZ country

0000] 1,350

Notes to the Income Statement (Other)

Dollar Amounts in Thousands |BHCK Amount
1. Adoption of Current Expected Credit Losses Methodology — ASU 2016-13 (1,2)....cccuerireriiiniiineiiniieeres e 26 1.
2. Initial allowances for credit losses recognized upon the acquisition of purchased credit-deteriorated
assets on or after the effective date 0f ASU 2016-13 (1).....ueeeurerruieiieriie ettt ettt en 227 | 2.
3. Effect of adoption of current expected credit losses methodology on allowances for credit losses on
loans and leases held for investment and held-to-maturity debt SeCUTties (1,2).......ccccviivieiiirieeiiiciiceereee e 228 | 3.
TEXT Dollar Amounts in Thousands BHCK| Amount
4, ]5351
5351 0|a.
5. |]5352
5352] 0|s.
6. [5353
5353 0 |e.
7. |5354
5354 0]7.
8. |5355
5355 | 0ls.
9. [B042
B042] 0 |o.
10. |B043
B043] 0 |10.
11. |B044
B044] 0 11.
12. |B045
B045 0 [12.

(1) Only institutions that have adopted ASU 2016-13 should report values in these items, if applicable.
(2) Institutions should complete this item in the quarter that they adopt ASU 2016-13 and in the quarter-end FR Y-9C report for the remainder of that calendar year only.
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Notes to the Income Statement (Other)— Continued

TEXT Dollar Amounts in Thousands [BHck] ~ Amount

13. [Bo46

B046| 0 |13.
14. |Bo47

B047| 0|14.
15. [Bo4s

B048| 0 |15.
16. [B049

B049| 0 |16.
17. [Bos0

B050| 0 |17.
18. [Bos1

B051| 0 ]1s.
19. [Bos2

B052| 0 ]19.
20. [Bos3

B053| 0 |20.
21. [Bos4

B054| 0 |21.
22. [Boss

B055| 0 |22.
23. [Bose

B056 0 |23.
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Consolidated Financial Statements for Holding Companies

Report at the close of business June 30, 2019
Date

Schedule HC—Consolidated Balance Sheet

Dollar Amounts in Thousands BHCKl Amount
Assets
1. Cash and balances due from depository institutions:
a. Noninterest-bearing balances and currency and COIN (1)......cueueiririririieet et 0081 1,312,837 |1.a.
b. Interest-bearing balances: (2)
(IR IO TR T ] 0T J RSOSSN 0395 2,220,420 [1.b.(1)
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFs 0397 0 1.b.(2)
2. Securities:
a. Held-to-maturity securities (from Schedule HC-B, COIUMN A) (3)...cvieiiriieiiii e 134 3,446,670 |2.a.
b. Available-for-sale securities (from Schedule HC-B, COIUMN D)........ccouiiiiiiiiii s 1773 21,697,963 |2.b.
c. Equity securities with readily determinable fair values not held for trading (4).......ccccooeeininieer e JA22 46,585 |2.c.
3. Federal funds sold and securities purchased under agreements to resell:
a. Federal funds sold in dOMESTIC OFfiCES. .......iiuiiie e et sae s BHDM B987 0 [3.a.
b. Securities purchased under agreements t0 reSell (5,6)......c.ccveviireiiieiiii e e e BHCK| B989 0 |3.b.
4. Loans and lease financing receivables:
a. LOans and 18aSeS NEIA FOI SAI.........ouiitiiiiiie ettt ettt et b bttt eb b eh e bt et sbeenneeresbbesbeas 5369 2,070,089 |4.a.
b. Loans and leases held for INVESEMENT.........ccciiiiiiiiii e B528 116,851,036 4.b.
c. LESS: Allowance for [0an and 1€aSe [0SSES (7).....cvovreriirieieieiiiinire ettt e 3123 1,226,939 4.c.
d. Loans and leases held for investment, net of allowance for loan and lease losses
(TEEIM 4.1 MINUS 4.C) ettt ettt bt bt e etk bbb et h e bbbt s b s e ettt es et an e B529 115,624,097 |4.d.
5. Trading assets (from Schedule HC-D)........c.ccoccovviirennnne, ... | 3545 941,081 |5.
6. Premises and fixed assets (including capitalized leases).. .. | 2145 1,471,114 |6.
7. Other real estate owned (from Schedule HC-M)........ccccoviiiiininincnicee ... [ 2150 26,514 |7
8. Investments in unconsolidated subsidiaries and associated COMPANIES. .........ccceieieiiiiniiir e e 2130 0|8
9. Direct and indirect invesStments in real @StALE VENTUIES. .........iuiirii ittt ettt s e 3656 1,358,016 |9.
10. Intangible assets (from SChEAUIE HC-IM)........ci ittt e et e eb et eb et e st i st eae 2143 7,834,586 |10.
11. Other assets (from SCREAUIE HC-F) (B).......coureiiiiiiteieiei ettt ettt e bbbt se et ere bt b st sbe e e 2160 5,295,751 |11.
12. Total assets (SUM OF ILEMS L tRIOUGN L1)......oiiiiiiiiieie ettt ettt ne ettt bbb se e 2170 163,345,723 |12.

(1) Includes cash items in process of collection and unposted debits.

(2) Includes time certificates of deposit not held for trading.

(3) Institutions that have adopted ASU 2016-13 should report in item 2.a amounts net of any applicable allowance for credit losses. This
item should equal Schedule HC-B, item 8, column A less Schedule HI-B, Part II, item 7, column B.

(4) Item 2.c is to be completed only by holding companies that have adopted ASU 2016-01, which includes provisions governing the
accounting for investments in equity securities. See the instructions for further detail on ASU 2016-01.

(5) Includes all securities resale agreements in domestic and foreign offices, regardless of maturity.

(6) Institutions that have adopted ASU 2016-13 should report items 3.b and 11 amounts net of any applicable allowance for credit losses.

(7) Institutions that have adopted ASU 2016-13 should report in item 4.c the allowance for credit losses on loans and leases.
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Schedule HC—Continued

Dollar Amounts in Thousands BHDM Amount

Liabilities
13. Deposits:
a. In domestic offices (from Schedule HC-E):

(1) Noninterest-bearing (1). 6631 28,966,780 |13.a.(1)
(2) INTEIEST-DEANING. ... ettt e e etk ket et r e e e e e 6636 95,166,816 [13.a.(2)
b. In foreign offices, Edge and Agreement subsidiaries, and IBFs: BHEN
(1) NONINTEIEST-DEANNG. ... cve ittt ettt e st er et et e e et et et e b eeesrese e ne e e s e eesnen 6631 0 [13.b.(1)
(2) INTEIEST-DEAIING. ... vtttk h ettt r e e e e e 6636 374,311 |13.b.(2)
14. Federal funds purchased and securities sold under agreements to repurchase: BHDM
a. Federal funds purchased in doMEeStIC OFfICES (2).....cviiiiieie i e e B993 840,000 |14.a.
BHCK
b. Securities sold under agreements t0 rePUIChASE (3).....cvciiiieiiiii et B995 291,911 |14.b.
15. Trading liabilities (from SChEAUIE HC-D)......c..ciiii it e ettt an s 3548 85,232 [15.
16. Other borrowed money (includes mortgage indebtedness and obligations under capitalized
1£85€5) (FIOM SCREAUIE HC-M)......covoevooeeee ettt 3100] 11,114,598 |16.

17. Not applicable
18. Not applicable

19. a. Subordinated NOtES AN AEDENTUIES (4).. .o .ottt et bbbt bt ettt et sbe s 4062 1,638,917 |19.a.
b. Subordinated notes payable to unconsolidated trusts issuing trust preferred securities,
and trust preferred securities issued by consolidated special purpose entities. .........ccuvviririreniieeieie e €699 0[19.b.
20. Other liabilities (From SCREAUIE HC-G)......couiiiiiiiie ettt et bbbttt ettt s be b e e e 2750 2,850,158 |20.
21. Total liabilities (Sum of items 13 throUgh 20).........ccuiiiiiiii et st e e e 2948 141,328,723 |21.
22. Not applicable
Equity Capital
Holding Company Equity Capital
23. Perpetual preferred stock and related surplus ... | 3283 1,132,665 |23.
24, COMMON SEOCK (PAF VAIUR) ... vttt ettt bttt s bbb ettt et ebe bt b e er e et 3230 5,680 |24.
25. Surplus (exclude all surplus related to preferred STOCK).........coooi i s 3240 18,860,388 |25.
P - W (=Y U =T o [ =T T T o T ST OTPOTPR PP 3247 5,958,793 |26.a.
b. Accumulated other coOmMPreneNSIVE INCOME (5).. .. i ittt ettt B530 (487,178)|26.b.
c. Other equity capital COMPONENTS (B).....c.ecutreireieeiiiri ettt sttt s s bbbt et nr et et et et ane e A130 (3,453,348)|26.c.
27. a. Total holding company equity capital (Sum of items 23 through 26.C).......cccooeiiiiiiier s 3210 22,017,000 [27.a.
b. Noncontrolling (minority) interests in consolidated SUDSIAIAIIES. ...........coiiiiiir i 3000 0 [27.b.
28. Total equity capital (SUM Of IitemMS 27.2 8N 27.D).....coiiiiie it eeb et G105 22,017,000 |28.
29. Total liabilities and equity capital (Sum of items 21 AN 28).........eceieiiiiiree e 3300 163,345,723 |29.

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

(2) Report overnight Federal Home Loan Bank advances in Schedule HC, item 16, "Other borrowed 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 Ownership Plan shares.
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Schedule HC—Continued

Memoranda (to be completed annually by holding companies for the December 31 report date)

1. Has the holding company engaged in a full-scope independent external audit at any time during the 0=NO|BHCK
calendar year? (Enter “1” for Yes, €NEr “07 fOr NO)........cur ittt e et et r e e et 1=YES| €884 M.1.
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. b. CONF
(1) Name of External Auditing Firm (TEXT C703) (1) Name of Engagement Partner (TEXT C704)
CONF
(2) City (TEXT C708) (2) E-mail Address (TEXT C705)
(3) State Abbrev. (TEXT C714) (4) Zip Code (TEXT C715)

(7) The Federal Reserve regards information submitted in response to Memorandum item 2.b as confidential.
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Schedule HC-B—Securities

Held-to-Maturity Available-for-Sale
(Column A) (Column B) (Column C) (Column D)
Amortized Cost Fair value Amortized Cost Fair value
Dollar Amounts in Thousands | BHCK Amount BHCK Amount BHCK Amount BHCK Amount
L. ULS. TrEASUINY SECUNTTIES. ...t itiieiie ettt ettt ettt sttt et sttt etttk h e eh et etk e eh e et ekt ek e bt et e s e et e e an e neenbeenen .0211 0]0213 01286 90,076 | 1287 90,170 |1.
2. U.S. government agency and sponsored agency obligations
(exclude mortgage-backed SECULIES) (L)......iiiueiiiiri ettt bbbttt nr e HT50 0 |HT51 0 |HT52 0 |HT53 0 2.
3. Securities issued by states and political subdivisions in the U.S...........coiiiiiiiiin e 8496 0 | 8497 0| 8498 4,952 | 8499 4,979 |3.
4. Mortgage-backed securities (MBS)
a. Residential pass-through securities:
(1) GUAraNTEEA DY GNMA ... .o ettt ettt ab e bt e bbb sb e et bbb nb e beenbe st G300 1,188,122 [ G301 1,190,610 [ G302 4,623,171 | G303 4,593,908 |4.a.1.
(2) Issued by FNMA and FHLMC...... ...{.G304 183,863 | G305 179,674 | G306 10,636,753 | G307 10,598,757 |4.a.2.
(3) Other pass-through securities... ..1G308 0 G309 0 |G310 775,366 | G311 798,270 |4.a.3.
b. Other residential mortgage-backed securities (include CMOs,
REMICs, and stripped MBS):
(1) Issued or guaranteed by U.S. Government
agencies Or SPONSOTEA AJENCIES (2)........iiirieiiirrirrerereeereseseseseseseesse e se st ssssss s etet et et eseses e s e et seseses .G312] 0 |G313] 0 [c314] 4,426,738 | G315| 4,516,902 |4.b.1.
(2) Collateralized by MBS issued or guaranteed by U.S.
Government agencies or SPONSOred AGENCIES (2)....viiveuererreereeieseereeteesieseeseesaesseesreseeraessesssesessaens .G316 0]G317 0 G318 0]G319 0[4.b.2.
(3) All other residential mortgage-hacked SECUTITIES. ......uiviiierierieiieie e G320 0]G321 0 G322 95,855 [ G323 96,841 |4.b.3.
c. Commercial MBS:
(1) Commercial pass-through securities:
(@) Issued or guaranteed by FNMA, FHLMC, O GNMA.........ccoii it ees K142 0 [K143 0 | K144 0 [ K145 04.c.1a
(b) Other Pass-throUGN SECUFTIES. . ... .iivee ettt e e e e e e sneeenteeneeeees K146 0 [ K147 0 [ K148 0 [ K149 04.c.1b
(2) Other commercial MBS:
(@) Issued or guaranteed by U.S. Government
agencies or SPONSOred AGENCIES (2)....vueiueeurereerieesiieeieeieesreesstiessteeeeseessreessenesseeneesnseesseeenseeed K150 2,074,685 | K151 2,071,045 | K152 1,000,048 [ K153 996,334 |4.c.2a
(b) All other COMMETCIAI IMBS..........coiiiiieie ettt st e e et estaees e e s eaeseeesraeenneenns K154 0 [ K155 0 | K156 0 [ K157 0]4.c.2b

(1) Includes Small Business Administration "Guaranteed Loan Pool Certificates,” U.S. Maritime Administration obligations, Exportimport Bank participation certificates, and 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) 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—Continued

Held-to-Maturity Available-for-Sale
(Column A) (Column B) (Column C) (Column D)
Amortized Cost Fair value Amortized Cost Fair value
Dollar Amounts in Thousands [BHCK] — Amount BHCK|  Amount BHCK|  Amount BHCK|  Amount

5. Asset-backed securities and structured financial products:

a. Asset-backed Securities (ABS)... ....| C026 0| coss 0| c989 1,634 | co27 1,802 |5.a.

b. Structured finanCial PrOAUCTS..........couoiii e HT58 0 | HT59 0 |HT60 0 |HT61 0|5.b.
6. Other debt securities:

a. Other dOmMESHIC AEDT SECUITTIES. ... .iiuiiiiiieie it e sb e 1737 0]1738 01739 01741 0 |6.a.

D. Other foreign deht SECUNTLIES. ........viii ittt e 1742 01743 01744 01746 016.b.
7. Investments in mutual funds and other equity securities with

readily determinable fair VAIUES (1).......cccooiiiiiiiiiie et A510] A511 7.

BHCT
8. Total (SUM OF 1 tNIOUGN 7) (2)..evvvivieieirieeieceee ettt .1754] 3,446,670 | 1771] 3,441,329 | 1772] 21,654,593 [ 1773 21,697,963 |8.
Memoranda
Dollar Amounts in Thousands | BHCK Amount

I S (=T [0 T=To BT ol =T ) OO O OO TSSOSO TP TP PPPPUPPRTTOI .0416 3,903,511 [M.1.
2. Remaining maturity or next repricing date of debt securities (4,5) (Schedule HC-B, items 1 through 6.b in columns A and D above):

o T L= - U g T 1= RSP 0383 859,854 |M.2.a.

b. Over 1 year to 5 years | 0384 296,413 |M.2.b.

(o O 1Y) g SR =T 1 £ TR TP TP U PRSP UPRROPPROPPRN 0387 23,988,366 |[M.2.c.

Memorandum item 3 is to be completed semiannually in the June and December reports only.

3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or trading securities during the calendar
year-to-date (report the amortized COSt at date OF SAIE OF TFANSTET)......c.i i ettt a et e e bbb eeh e et e s e ek e eh £ e e e skt ek £ eE £ Rt o8 e eh £ e e e b e e bt eb e e s en bt ebbeen e neenbeebee e .1778] 739,729 [M.3.
4. Structured notes (included in the held-to-maturity and available-for-sale accounts in Schedule HC-B, items 2, 3, 5, and 6):
B AIMIOTTIZEM COST..... vttt ettt ettt st ettt et e bt ke et es e ek 4484 He 244442428 ex ke 2k 44428 ee8 bt 4844424 E €28 b e 4844 HE £ ke 28448442t e 5 ke eE £ 4484 H e 25 Ee2E 2448 £xRdeH b e 1h £ e Ae oA ke eh b e HE £ ReeRReeE £ e AR £ EeeE e AR £ R e EeeEbeeE £ e Rt en b ebbeen e e Rt enbeetean .8782 0 [M.4.a.

B, FAIE VAIUB ... oot et et et et e et et ettt e+ o4t e+ ettt e e ebbe e e ebbe e e ettsae e aseeeanseeaeesaeeeeaaeaeeansse e nsae e ebbeeeeateaeeantbe e atbe ek beee ek teaeentteeeteeeeetteeeeateeeentaeeatte e etbeeeeabeeeeantteeetbeeeatbeeeateaeans .8783 0 [M.4.b.

(1) Item 7 is to be completed only by holding companies that have not adopted ASU 2016-01, which includes provisions governing the accounting for investments in equity securities.
See the instructions for further detail on ASU 2016-01.
(2) For institutions that have adopted ASU 2016-13, the total reported in column A must equal Schedule HC, item 2.a, plus Schedule HI-B, Part II, item 7, column B. For institutions that
have not adopted ASU 2016-13, the total reported in column A must equal Schedule HC, item 2.a. For all institutions, the total reported in column D must equal Schedule HC, item 2.b.
(3) Includes held-to-maturity securities at amortized cost and available-for-sale securities at fair value.
(4) Exclude investments in mutual funds and other equity securities with readily determinable fair values.
(5) Report fixed-rate debt securities by remaining maturity and floating debt securities by next repricing date.
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Schedule HC-B—Continued

Memoranda—Continued

Held-to-Maturity Available-for-Sale
(Column A) (Column B) (Column C) (Column D)
Amortized Cost Fair value Amortized Cost Fair value
Dollar Amounts in Thousands [BHCK]  Amount BHCK|  Amount BHCK|  Amount BHCK|  Amount
Memorandum item 5.a through 5.f are to be completed by holding companies
with $10 billion or more in total assets. (1)
5. Asset-backed securities (ABS) (sum of Memorandum
items 5.a through 5.f must equal Schedule HC-B, item 5.a):
8. Credit Card reCeIVADIES...........iii et r ettt B838 0 | B839 0 | B840 0 | Bg41 0|M5.a.
b. Home equity lines ...|.B842 0 | B843 0 | B844 1,634 | B845 1,802 [M.5.b.
(oYU (o] g g To] o1 L= (o - g TSP R USRS .B846 0 [B847 0 | B848 0 [ B849 0 [M.5.c.
0. OtNET CONSUMEE TOBNS ...ttt eb bttt ee ettt ea e et eeneee ] B850 0 | B851 0| B852 0 | B853 0 [M.5.d.
e. Commercial and INAUSEITAI TOANS. .........cuiiiiiiiiii e B854 0 | B855 0 | B856 0 | B857 0[M.5e.
L0 1311 SO ST T TP OSSOSO TSRO PPPPOON .B858 0 | B859 0 | B860 0 | B861 0 [M.5.1.
Memorandum items 6.a through 6.g are to be completed by holding companies
with $10 billion or more in total assets. (1)
6. Structured financial products by underlying collateral or reference
assets (for each column, sum of Memorandum items 6.a through 6.9
must equal Schedule HC-B, 5.b):
a. Trust preferred securities issued by financial INStITUTIONS..........ccovviiieiie e G348 0 G349 0 [G350 0[G351 0[M.6.a.
b. Trust preferred securities issued by real estate iNVeStMENt truSTS..........ccccvvvieveeiiiiii e G352 0 [G353 0 [G354 0 [G355 0 [M.6.b.
C. Corporate and SIMIIAT [ONS.........c..iiiuie e ettt e e st st et e e e e e nseestaeenteeneeaseesseesneeenn .G356 0 [G357 0 [G358 0 [G359 0 [M.6.c.
d. 1-4 family residential MBS issued or guaranteed by U.S.
government-sponsored eNtErPriSES (GSES)......uuuiiiuiiiiiirieie sttt ettt e st se et sb e enee e e e enne G360 0]G361 0 G362 0 G363 0 [M.6.d.
e. 1-4 family residential MBS not issued or guaranteed by GSEs... ...] G364 0 G365 0| G366 0 G367 0 [M.6.e.
f. Diversified (mixed) pools of structured financial products...... ...1G368 0]G369 0 |G370 0]G371 0 |M.6.f.
g. Other collateral Or refErENCE ASSELS. .......ccviiirieiiiet ettt e e e en e G372 0]6G373 0 G374 0 G375 0 [M.6.g.

(1) The $10 billion asset size test is based on the total assets reported as of June 30, 2018.
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Schedule HC-C—Loans and Lease Financing Receivables

Do not deduct the allowance for loan and lease lossest 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 unearned 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)
Consolidated In Domestic Offices
Dollar Amounts in Thousands |BHCK Amount BHDM Amount
1. Loans secured DY real ESTALE..........cccoiii i e 1410 50,789,105 1.
a. Construction, land development, and other land loans: BHCK
(1) 1-4 family residential CONSLIUCLION [0ANS. .........cooiiuiiiiieiiii e F158 499,534 [1.a.(1)
(2) Other construction loans and all land development and other
JANA TONS. ... ettt b bbbt e ettt ere b b e F159 3,057,036 |1.a.(2)
BHDM
b. Secured by farmland...........cccoooviiiii e 1420 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............covvvieiiince s 1797 12,353,291 |1.c.(1)
(2) Closed-end loans secured by 1-4 family residential properties:
(8) SecUred DY fIFSt HENS.......c.eiiiie et s n e 5367 20,859,833 [1.c.(2)(a)
(b) Secured by JUNIOT IENS. ......c.ciiie ettt eseeen 5368 788,237 |1.c.(2)(b)
d. Secured by multifamily (5 or more) residential properties 1460 1,363,569 [1.d.
e. Secured by nonfarm nonresidential properties:
(1) Loans secured by owner-occupied nonfarm nonresidential BHCK
PIOPEITIES. ..ottt ettt ettt ettt e s stk b et e e F160 5,212,782 |1.e.(1)
(2) Loans secured by other nonfarm nonresidential Properties...........ccccuveveierennieniencnenens F161 6,654,823 [1.e.(2)
BHDM
2. Loans to depository institutions and acceptances of other banks............ccccoeeviviieiiieniincnnn 1288 8 |2.
a. To U.S. banks and other U.S. depository inStitUtIONS. ...........cooeiveieiieieniess s 1292 8 2.a.
D. TO FOr@IGN DANKS. ...t e 1296 0 2.b.
3. Loans to finance agricultural production and other [oans to farmers...........ccccoeveiveieiencicnnn, 1590 01590 0|3.
4. Commercial and INAUSEFIAl JOANS.........cciiiiii e 1766 36,751,712 |4.
2. T U.S. addressees (AOMICIHE)......c.uiiii ittt s 1763 35,866,837 4.a.
b. To non-U.S. addressees (AOMICHE).........cuiiriiiririii e 1764 884,875 4.b.

5. Not applicable

6. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper)... 1975 25,320,134 |6.
T =0 11 Ao o LSOO B538 1,700,050 6.a.

b. Other revolving Credit PIANS. .......cvo v e e B539 180,546 6.b.
C. AUTOMODIIE TOANS.......coiie i s et K137 10,630,165 6.c.
d. Other consumer loans (includes single payment, installment, and
Al SEUAENT IOANS)....eveoceee oot koo7| 12,809,373 6.d.
7. Loans to foreign governments and official institutions (including foreign
COMETAI DANKS)........oeeeeeeee e 2081 0 [2081] 07

8. Not applicable
9. Loans to nondepository financial institutions and other loans:
a. Loans to nondepository financial iNSULIONS. ..........cccoviiiiieiin e 1454 | 2,148,593 | 1454 | 2,148,593 [9.a.

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

(LT ToIT [ =T o ) ST PTUOTUPRRRTPPPIN 1545 0]1545 019.b.(2)
(2) All other loans (exclude consumer loans)........... . | 0451 1,229,220 | J451 1,229,220 [9.b.(2)
10. Lease financing receivables (net of unearned iNCOME)..........covvirireiriiiciiie e 2165 2,682,353 |10.
a. Leases to individuals for household, family, and other personal
expenditures (i.€., CONSUMET IRASES).......coiuiueiieiietiit ettt ettt sttt F162 0 10.a.
D, AL OTNEE TEASES. ...ttt sttt F163 2,682,353 10.b.
11. LESS: Any unearned income on loans reflected in items 1-9 above.........ccccvvieiiiiiiiiicee 2123 0 [2123] 0 11.
12. Total loans and leases held for investment and held for sale (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)............. 2122| 118,921,125 | 2122| 118,921,125 |12.

(1) Institutions that have adopted ASU 2016-13 should not deduct the allowance for credit losses on loans and
leases or the allocated transfer risk reserve from amounts reported on this schedule.
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Schedule HC-C—Continued

Memoranda
Dollar Amounts in Thousands BHDI\,I Amount
1. Loans restructured in troubled debt restructurings that are in compliance with their
modified terms (included in Schedule HC-C, and not reported as past due or nonaccural in
Schedule HC-N, Memorandum item 1):
a. Construction, land development, and other land loans in domestic offices:
(1) 1-4 family residential CONSTIUCTION J0ANS............cciiiiiii et K158 0[M.1a1
(2) All other construction loans and all land development and other [and [0anS. ..o K159 0[M.1.a2
b. Loans secured by 1-4 family residential properties in domestic OffiCesS..........coeiuiiiiiinin e F576 329,958 |M.1.b.
c. Secured by multifamily (5 or more) residential properties in domestic OffiCes.........ccoviriviiiiiiiiiei K160 77 [M.1c.
d. Secured by nonfarm nonresidential properties in domestic offices:
(1) Loans secured by owner-occupied nonfarm nonresidential ProPerties. ..........ovoveveeeieierenensisieses e K161 1,444 IM.1.d.1
(2) Loans secured by other nonfarm nonresidential properties ... | K162 25,665 [M.1.d.2
e. Commercial and industrial loans: BHCK
(1) To U.S. addressees (domicile)...... . | K163 115,539 M.l.e.l
(2) To non-U.S. addressees (AOMICIIE)........cooiririiiriie et K164 0 M.1l.e.2
f. All other loans (include loans to individuals for household, family, and other personal
EXPENTITUIES) (L)t eu ettt ettt ekttt ettt h et b4 st e e e £ H b e s s ek b ek b st e et e bt ebeebeeheebe s b e et e st ben et en e K165 156,007 |M.1.f.
Itemize and describe 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.f): BHDM
(1) Loans secured by farmland in domestiC OffiCES. .......iiiiiiiiie e e K166 0(M.1f1
BHCK
(2) Loans to finance agricultural production and other [0ans to farmers..........cooceincn e K168 0[M.1f.2
(3) Loans to individuals for household, family, and other personal expenditures:
(B) CTEOIT CAITS. ... v vttt et s et e e eE e b e e e s e st e n et st er e e en et e en s K098 0 [M.1f3.a.
() AULOMODITE TOBNS. ..o et ettt st n et et en e enes K203 0 [M.1.f.3.b.
(c) Other consumer loans (includes single payment, installment, all student loans,
and revolving credit plans other than credit Cards)............ccooviiiii s k204] 122,254 (M.1.f.3.c.
g. Total loans restructured in troubled debt restructurings that are in compliance with their
modified terms (sum of Memorandum items 1.a.(1) through L.f)......ccooiiiiiiii e HK25] 628,690 |M.1.g.
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, @DOVE..........cccoveiiiiniiiiieinie e 2746| 2,727,545 |M.2.
3. Loans secured by real estate to non-U.S. addressees (domicile) (included in Schedule HC-C,
TEEIM L, COTUIMIN A). .ttt ettt et sttt s et b bt o1tttk et be e he e bt e b a8 e Rt e b ehe et ek e ek et e e bt ehe e b e ebbe e e neeabesae et et 8837| 21,461 |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, item 6.a,
COTUIMIN A ettt bbb e e e et E e e s et b eh kb8 £ 8 e ot e 8t eh e e h Sh e 44 AE e e £ h e s es s ek bbb £ b e et eatebe b et e €391 62,766 |M.4.
Memorandum item 5 is to be completed by all holding companies. Memorandum item 5.a and 5.b
are to be completed semiannually in the June and December reports only. (1)
5. Purchased credit-impaired loans held for investment accounted for in accordance with
FASB ASC 310-30 (former AICPA Statement of Position 03-3) (exclude loans held for sale):
A, OULSTANTING DAIANCE.......e ettt ettt et h et ete e b se et e etk en et b es ek eb e bt ee e e ereereabeebeeeeneenene C779 0 [M.5.a.
b. Amount included in Schedule HC-C, items 1 through 9 €780 0 [M.5.b.

(1) Memorandum item 5 is to be completed only by holding companies that have not yet adopted ASU 2016-13.
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Schedule HC-C—Continued

Memoranda—Continued

Dollar Amounts in Thousands BHCK| Amount

Memorandum item 6.a, 6.b, and 6.c are to be completed semiannually in the June and December reports only.

6. Closed-end loans with negative amortization features secured by 1-4 family residential
properties in domestic offices:
a. Total amount of closed-end loans with negative amortization features secured
by 1-4 family residential properties (included in Schedule HC-C, items 1.c.(2)(a) and (D))......cccoevevririnreniieceeeee F230| 16,231 [M.6.a.

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, 2018,

that exceeded the lesser of $100 million or 5 percent of total loans and leases, held for investment
and held for sale in domestic offices (as reported in Schedule HC-C, item 12, column B).

6.b. Total maximum remaining amount of negative amortization contractually permitted on

closed-end loans secured by 1-4 family residential PrOPErties. ........ccooveiiiiiiiiieiee e e F231] M.6.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 6.8 @DOVE............ccceviiiinie i F232] M.6.c.
7.-8. Not applicable.
9. Loans secured by 1-4 family residential properties in domestic offices in process of BHDM
foreclosure (included in Schedule HC-C, items 1.c.(1), 1.c.(2)(a), @nd 1.C.(2)(D)) .+ vererereierere it F577 211,370 |M.9.

10.-11. Not applicable.

(Column A) (Column B) (Column C)
Fair value of acquired Gross contractual Best estimate at
loans and leases at amounts receivable at acquisition date of
acquisition date acquisition contractual cash flows
not expected to be
collected

Dollar Amounts in Thousands [sHck] — Amount  |srck]  Amount  |BHck|  Amount
Memorandum items 12.a, 12.b, 12.c, and 12.d are to be completed
semiannually in the June and December reports only.

12. Loans (not subject to the requirements of FASB ASC 310-30
(former AICPA Statement of Position 03-3)) (1) and leases held
for investment that are acquired in business combinations
with acquisition dates in the current calendar year:

a. Loans secured by real estate............ ..| G091 0 | G092 0 (G093 0 [M.12.a.
b. Commercial and industrial loans G094 0 [G095 0 | G096 0 [M.12.b.
c. Loans to individuals for household, family,

and other personal expenditures............cccovveincenneince e G097 0 | G098 0 (G099 0 [M.12.c.
d. All other loans and all 1€aSES...........ccueiueriiieiiieiiiee e G100 0|G101 0]G102 0 M.12.d.

Dollar Amounts in Thousands [BHck] ~ Amount

13. Not applicable
14. PIEAQEU I08NS ANU IBASES...........oocveoveeeeeeeoees oo see e ee e eee s e ene e s e eee e G378| 44,491,479 |m.14.

(1) Institutions that have adopted ASU 2016-13 should report only loans held for investment not considered purchased credit-deteriorated
per ASC 326 in Memorandum item 12.
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Schedule HC-D—Trading Assets and Liabilities

Schedule HC-D is to be completed by holding companies that reported total trading assets of $10 million or more in any of the
four preceding calendar quarters.

Dollar Amounts in Thousands [sHcM Amount
Assets
1. U.S. TFEASUNY SECUNTTIES. .....veeetiteeeiet ettt ettt ettt st et et ek r e s et e e bt b e e ea e se st et e es et e been e neeen e e e e ereene s 3531 0 1.
2. U.S. government agency obligations (exclude mortgage-backed SECUNLIES)..........ocoveiieeiireie i 3532 0 2.
3. Securities issued by states and political SUDdIVISIONS INThe U.S.........ooiiiii e 3533 0 3.
4. Mortgage-backed securities (MBS): BHCK
a. Residential pass-through securities issued or guaranteed by FNMA,FHLMC, or GNMA.........c.ccccoiiiininininneneeens G379 0 [4.a.
b. Other residential mortgage-backed securities issued or guaranteed by U.S. Government
agencies or sponsored agencies (1) (include CMOs, REMICs, and Stripped MBS)..........ccocvriviiiieriiiniene e G380 0 |4.b.
c. All other residential mortgage-Dacked SECUITTIES. ..........cuiiiiiiii et G381 0 |4.c.
d. Commercial MBS issued or guaranteed by U.S. Government agencies or
sponsored agencies (1) K197 0 {4.d.
e. All other commercial MBS... K198 0|4.e.
5. Other debt securities
a. Structured financial products ... |HT62 0 5.a.
. Al OTNEr AEDT SECUFTLIES. ...ttt ettt b bbb ettt bbbttt eb ettt ereebe st b G386 0 [5.b.
6. Loans:
a. Loans secured by real estate:
(1) Loans secured by 1-4 family residential Properties..........cooi it et HT63 0 [6.a.(1)
(2) All other 10ans SECUTed DY FEAI ESTALE...........ecuiiiiitieit et ettt ettt besee b et HT64 0 [6.a.(2)
b. Commercial aNd INAUSTIAT IOANS. ........oii ittt b e st b e et bbb bbbt eb et et et reere e F614 132,664 |6.h.
c. Loans to individuals for household, family, and other personal expenditures
(i.e., consumer loans) (iNCludes PUrChASE PAPET)........vviiiiimiriiere et et et e HT65 0 |6.c.
(o B0 1 T (o T 1y LSOO RRSURPR P F618 1,764 |6.d.
7.-8. Not applicable
9. OtNET TrAUING BSSEES....cuevtie ettt et e et ekt h et bbb s e b e h e e s st e h et e h et e r et b b s b e nn e 3541 827 |9.
10. Not applicable
11. Derivatives With @ POSItIVE Tair VAIUE.............cc.cuiiii et e 3543 805,826 |11.
12. Total trading assets (sum of items 1 through 11) BHCT
(total of column A must equal Schedule HC, ItEIM 5).......ccoviiiiiiii e e e e 3545 941,081 |12.
Liabilities
13. a. Liability for short positions: BHCK
(1) EQUITY SECUTTEIES. ...ttt ettt ettt sttt ek b et sttt ht bt bt e b ne e e b et b et et bbbt en e G209 0 [13.a.(1)
(2) DT SECUITTIES. ...ttt e ek b bt bt h e eb e e b sh e e b re ettt bbbkt en s et eb e G210 1,686 [13.a.(2)
(B) AL OTNEE @SSETS.... . vttt ettt stttk bt b ettt st bbb s e b etttk bbbttt h et eb e ene b s G211 0[13.a.(3)
D. All Other trading ADIIITIES. .........cvie i ettt et et sh e b et F624 348 |13.b.
14. Derivatives With @ Negative FaIr VAIUE..........coi it ettt et are e 3547 83,198 [14.
15. Total trading liabilities (sum of items 13.a through 14) BHCT
(total of column A must equal Schedule HC, ItEM 15)........cciiiiiiiie i e 3548 85,232 [15.

(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).

Transmission file created on 08/06/2019 at 10:33 AM



June 2019 FR Y-9C Citizens Financial Group, Inc. - ID RSSD# 1132449 Printed: August 06, 2019 - 10:40 AM

FR Y-9C
Page 25 of 67

Schedule HC-D—Continued

Memoranda
Dollar Amounts in Thousands BHCK| Amount
1. Unpaid principal balance of loans measured at fair value (reported in Schedule HC-D,
items 6.a.(1) through 6.d)
a. Loans secured by real estate:
(1) Loans secured by 1-4 family residential PrOPEItIES..........cooviiiieeieie e s HT66 0 [M.1.a.(2)
(2) All other loans secured DY real ESTALE............ccov it HT67 0[M.1.a.(2)
b. Commercial and INAUSEIIAT IOANS. .........oiuiiii ettt ettt st e b e et eb b es et e b sbeeneenneetnen F632 136,996 [M.1.b.
c. Loans to individuals for household, family, and other personal expenditures
(i.e., consumer loans) (iNCludes PUIChASEA PAPET).......ccoiiiiiieiiiit ettt e HT68 0[M.1lc.
(o IO 1 g 1=] (o - 10 TSRS UR PSRRI F636 1,773 [M.1.d.
Memorandum items 2 through 10 are to be completed by holding companies with $10 billion or
more in total trading assets. (1)
2. Loans measured at fair value that are past due 90 days or more:
B FAIT VAIUB. ...t ettt h ek b E bt et h Rt b e b b ettt F639 M.2.a.
b. Unpaid principal balance F640 M.2.b.
3. Structured financial products by underlying collateral or reference assets
(sum of Memorandum items 3.a through 3.g must equal Schedule HC-D, item 5.a):
a. Trust preferred securities issued by financial INSEITUTIONS. ..........co.iiiiiiii e G299 M.3.a.
b. Trust preferred securities issued by real estate INVESTMENT TrUSES........cccoiiiiiiiieie e e G332 M.3.b.
C. COrporate and SIMIIAN IOBNS. .........oiiieiei ettt e et bbbt et ae bt ebe et ebese st et et be b enbes b et e abeas G333 M.3.c.
d. 1-4 family residential MBS issued or guaranteed by U.S. government-sponsored
LT =] g o YT (R =) TSSOSO G334 M.3.d.
e. 1-4 family residential MBS not issued or guaranteed DY GSES............c.ccioiriiiiie e G335 M.3.e.
f. Diversified (mixed) pools of structured financial ProdUCES...........cco i G651 M.3.f.
0. Other COlIAteral OF FEFEIENCE ASSEES... .. ittt r et e e n et r e e e b et es G652 M.3.g.
4. Pledged trading assets:
B, PlEOGEU SECUITEIES. ... v iueiveiiett ettt et h et h e s e eh e h e st e R e e R et b et e b e n e ane G387 M.4.a.
LT [=To o =T ol (o T o J PP SOSST PP PRSP G388 M.4.b.
5. Asset-backed securities:
A, Credit CArd FECEIVADIES. ...ttt et b bttt bbbt e b sb e e bt e st ek b es e bt e abesbeeneenneae F643 M.5.a.
b. Home equity lines... - F644 M.5.b.
(o T Y (o] T ] o1 (= (o T 1o T OO R PP PP RURPPRURRN F645 M.5.c.
0. OhEr CONSUMET TOBNS. ...ttt ettt b ettt b e ht ettt e s et st bt e ae e eb e eb e e et ehe e bt et e et b en e e st e sbeebeeneeabeenee F646 M.5.d.
e. Commercial and INAUSEIIAT TOANS..........uiiiiiie et ettt be s re e sb et es e e e sbesbeens e st eerbens F647 M.5.e.
LT 1 =T TSSOSO F648 M.5.f.
6. Not applicable
7. Equity securities:
a. Readily determinable faIF VAIUES. ..........o oo e ettt bbbttt F652 M.7.a.
[ TR0 41 S TSP SO O TS STR TSP PO PP PRTPPRTPPPO F653 M.7.b.
8. LOANS PENAING SECUFTEIZATION. ...ttt ettt et ekttt et b e e bt b sb e s b etk es bbbt eb st et et ene e F654 M.8.

(1) The $10 billion trading asset-size test is based on total trading assets reported as of June 30, 2018.
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Schedule HC-D—Continued

Memoranda—Continued

Dollar Amounts in Thousands | BHCK Amount

9. a. (1) Gross fair value of COMMOMItY CONTIACES. .......c.coviiiiirie ettt G212 M.9.a.(1)
(2) Gross fair value of physical commodities held iN INVENTOTY.........ccovvciiic e G213 M.9.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)): (2)

BHTX

(1) [ Fe55 F655 | M.9.b.(1)
BHTX

() | Fe56 F656 | M.9.b.(2)
BHTX

(3) [Fe57 F657] M.9.b.(3)

10. Other trading liabilities (itemize and describe amounts included in Schedule HC-D, item 13.b
that are greater than $1,000,000 and exceed 25% of the item)

BHTX

a. | Fe58 F658| M.10.a.
BHTX

b. [ Fe59 F659 | M.10.b.
BHTX

c. | Fe60 F660 | M.10.c.

(2) Exclude equity securities.

Schedule HC-E—Deposit Liabilities!

Dollar Amounts in Thousands BHCB| Amount
1. Deposits held in domestic offices of commercial bank subsidiaries of the reporting
holding company:
a. NoNiNterest-Dearing DAIANCES (2)........c ittt et b bttt h et e be b e e se ettt besaeb b 2210 1,864,802 |1.a.
b. Interest-bearing demand deposits, NOW, ATS, and other transaction aCCOUNTS..........ccccoveriiirireneieeiee s 3187 7,907,179 |1.b.
c. Money market deposit accounts and Other SAVINGS ACCOUNTS..........cuiiririii ettt 2389 92,760,499 |1.c.
d. Time deposits Of $250,000 OF 1855, .. cuuiuiiiieiieeeireeitieesiee e ste et et eet e e e e e steeteesasssesae e e asesbeeseessaessesseasseseesteenseassensesseaeens HK29 14,827,498 |1.d.
e. Time deposits 0f MOre than $250,000..........ccueiuiiriitietiitiie ettt ettt bt ettt es et e e eneeseere et ebesaeseese e e nennenes 474 6,773,618 |1.e.
2. Deposits held in domestic offices of other depository institutions that are subsidiaries of the
reporting holding company: BHOD|
a. Noninterest-bearing DAIANCES (2).... .. v ittt r e e r et e e 3189 0[2.a.
b. Interest-bearing demand deposits, NOW, ATS, and other transaction aCCOUNTS...........c.ceevviririeieniee e 3187 0 |2.b.
c. Money market deposit accounts and Other SAVINGS 8CCOUNTS..........cuiiriririeir e e 2389 0|2.c.
d. Time deposits 0F $250,000 OF IESS........c.civieiirrieeeeieietiseee et ere st es st eresteses s e e et ses et e seetesessesbasese st seseaseneesasenseseeesens HK29 0 |2.d.
e. Time deposits 0f MOre than $250,000..........ccuiuiuriiieiii ittt steeee sttt et ettt e et et et e reeseateebesaeseeseeeanennenes J474 0 |2.e.
Memoranda
Dollar Amounts in Thousands |BHDM Amount
1. Brokered deposits $250,000 or less with a remaining maturity of one year or less........... ... | HK06 6,209,833 [M.1.
2. Brokered deposits $250,000 or less with a remaining maturity of more than one year.... .. |HK31 0[m.2.
3. Time deposits of more than $250,000 with a remaining maturity of ONe year or [eSS...........cccovreineie i HK32 6,647,609 |M.3.
BHFN
4. Foreign office time deposits with a remaining maturity of ONe Year OF [€5S..........ccovvriiiiiiiii i A245 374,311 |M 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—Other Assetst

Dollar Amounts in Thousands |BHCK| Amount
1. AcCrued iNTEreSt FECEIVADIE (2)..... it e r e r ettt e e e B556 598,952 |1.
2. Net deferred tax @SSELS (3).. v eirreiriieriesee s e .. | 2148 0 |2.
3. Interest-only strips receivable (not in the form of a security) (4)........cocccvevenncirnecnn, ... | HT80 0 (3.
4. Equity investments without readily determinable fair VAIUES (5).......coveeiieirieenicin e e 1752 706,369 |4.
5. Life insurance assets:

a. General aCCOUNT lIfE INSUTANCE BSSETS......iitieiiieiiie ettt bttt et h ettt b b it e etk es et e b sbeeae e nb e eb b e e s e sbeebeenneanean K201 277,666 |5.a.

b. Separate acCOUNt [ife INSUTANCE BSSETS.......c.uiiiiiriieie ittt ettt ettt K202 258,464 |5.b.

C. Hybrid account life iNSUMANCE @SSEES.....c.ueiiiiiiiie ettt ettt sttt e et r e er ettt e enenre e e K270 1,174,449 |5.c.
LT 10T S PSSO S SR PPSRRRE 2168 2,279,851 |6.

BHCT

7. Total (sum of items 1 through 6) (must equal Schedule HC, item 11).......ccccueiiiiiiiiii e 2160 5,295,751 |7.
(1) Institutions that have adopted ASU 2016-13 should report assets reported in HC-F net of any applicable allowance for credit losses.
(2) Include accrued interest receivable on loans, leases, debt securities, and other interest-bearing assets. Exclude accrued interest

receivables on interest-bearing assets that are reported elsewhere on the balance sheet.
(3) See discussion of deferred income taxes in Glossary entry on "income taxes."
(4) 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.
(5) Include Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.
Schedule HC-G—Other Liabilities

Dollar Amounts in Thousands [BHck] ~ Amount
1. Not applicable
2. Net deferred tax HADITIES (1)... . oottt eb bbb et h ettt e b e bt et sb e st st et bbb ene et 3049 766,983 |2.
3. Allowance for credit losses on off-balance-sheet credit EXPOSUIES (2)......c.coviiiiiiiiieii e B557 92,644 |3.
01 - OO RRP PP B984 1,990,531 |4.
BHCT

5. Total (sum of items 2 through 4) (must equal Schedule HC, item 20).........ccueiiiiiiiiiiee e 2750 2,850,158 |5.
(1) See discussion of deferred income taxes in Glossary entry on “income taxes."
(2) Holding companies that have adopted ASU 2016-13 should report in Schedule HC-G, item 3, the allowance for credit losses on those

off-balance sheet credit exposures that fall within the standard.
Schedule HC-H—Interest Sensitivity!

Dollar Amounts in Thousands |BHCK Amount

1. Earning assets that are repriceable within one year or mature Within ONe YEar..........ccocovvviiiiniiccice e 3197 69,992,192 |1.
2. Interest-bearing deposit liabilities that reprice within one year or mature within one year included

in item 13.a.(2) and 13.b.(2) on Schedule HC, Balance ShEet...........cooiiiiiiiiii et 3296 18,459,528 |2.
3. Long-term debt that reprices within one year included in items 16 and 19.a on Schedule HC,

BAIANCE SNEET.......eie ettt ettt ettt b e e e e et kAR ek ek eh £ E R £ SR e Rt bbb e e e e b s s bbb ar e 3298 797,719 |3.
4. Variable-rate preferred stock (includes both limited-life and perpetual preferred stock) 3408 0 |4.
5. Long-term debt reported in Schedule HC, item 19.a on the Balance Sheet that is scheduled to

MALUE WITNIN DN YEAI ...ttt et e b bt b et et e bt ehe e b £ b e e e e et Rt ke es b eh bbb ek e b e ee et e st eneebe et ebennas 3409 0 |5.

(1) Holding companies with foreign offices have the option of excluding the smallest of such non-U.S. offices from coverage in this sched-
ule. Such holding companies may omit the smallest of their offices in foreign countries when 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—Insurance-Related Underwriting Activities (Including Reinsurance)

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

|. Property and Casualty Underwriting

Item 1 is to 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 BHCK| Amount

Assets
1. REINSUIANCE FECOVETADIES. ... .. ittt bttt bbb eb et et e bbb eheebesee et e sttt benbet e B988 0 1.
P o] = L= T (OO OO OSSOSO PRSP C244 0|2
Liabilities
3. Claims and claims adjuStMENt EXPENSE FESEIVES.........vvireireesier ittt er et ere e st et s es e ar e ar e en e en s B990 0 |s.
4. Unearned premiums B991 0|4
B TOTA EOUILY...cvverveveveecseeseseee et eseese s st ess e ses st e ss e s ss et ee s e s s e s s ss et e s ss s s ees s st e eses e ann s c245| 0s.
L LT TA Lo 11 OO c246| 0 |e.

Il. Life and Health Underwriting

Item 1 is to 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 [BHck] ~ Amount

Assets

1. Reinsurance recoverables €247 01

2. Separate account assets B992 0]2.

R o] ;- TTY ] £ RSP TSPRS €248 0 3.
Liabilities

4. Policyholder benefits and contractholder fUNS. ..ottt B994 0 4.

5. Separate aCCOUNT HADIIITIES. ... ..ot b bttt et b e e bt b see s e et e b e b ben et benet s B996 0 |5.

B. TOTAI EOUILY....ve.veeoeeeeee oo eee e seeees e esees e see e ees s ee e eeseee s ee e s s et ee e e et e e eee e s et et ess e ere e c249| 0 |e.

7 N INCOME. ..ottt ettt e et e ettt et et eeee e ee et eeeee e ettt e et et e et c250] 0]7.
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Dollar Amounts in Thousands BHCK| Amount
Assets
1. Securities:
a. U.S. Treasury securities and U.S. government agency obligations (excluding
MOrtgage-backed SECUTTEIES) (L1).....uirireereriiirire ettt ettt et et et er et r et r et et e B558 82,988 |1.a.
b. Mortgage-Dacked SECUNTIES (1).....ciieie et et et ettt et ee et e e e s B559 24,836,239 |1.b.
c. All other debt securities (1) and equity securities with readily determinable
fair values Not held TOr TradiNng (2)........cuo it ettt sttt nes B560 205,008 |1.c.
2. Federal funds sold and securities purchased under agreements t0 reSell.........cccooirieiiieiinn e e 3365 0 2.
BHDM
3. a. Total loans and 1eases iN dOMESTIC OFfICES. . ...iui ittt et sa e 3516 119,320,599 |3.a.
(1) Loans secured by 1-4 family residential properties ... | 3465 33,906,914 |3.a.(1)
(2) All other 10aNns SECUTEd DY FEAI ESTALE...........ccuiuiiieiitiit ittt ettt ettt r e e st 3466 17,027,512 [3.a.(2)
(3) Loans to finance agricultural production and other [0ans t0 farmers...........cooviieiiiiie e 3386 0|3.a.3)
(4) Commercial and INAUSEIIAI TOBNS. ..........coiiiieieie ettt et b sre et 3387 38,025,464 |3.a.(4)
(5) Loans to individuals for househhold, family, and other personal expenditures:
(B) CrEAIE CANAS. ...ttt ettt e a bbb e etk s ekt b bttt eat bbb e e e B561 1,664,339 [3.a.(5)(a)
(b) Other (includes single payment, installment other than auto loans, all student loans,
and revolving credit plans other than credit Cards)...... ..o e B562 23,508,428 |3.a.(5)(b)
BHFN
b. Total loans and leases in foreign offices, Edge and agreement subsidiaries, and IBFS.............cccccooeroeniinniinicnenenns 3360 0 [3.b.
Item 4(a) is to be completed by holding companies with total trading assets of $10 million or
more in any of the four preceding calendar quarters.
BHCK
A, 8 TFABING BSSEES .. vtreit ettt et s ettt st r et st R ne R e R e Rt R Rt R e e e 3401 742,948 |4.a.
D, OtNEI BAIMING BSSEES.... vttt et e E bR s et e st e e r et b e r et e B985 1,931,248 [4.h.
5. TOtal CONSONIAALEA @SSELS (B)...veveererrreririries ettt ettt ettt et et st e et st e n et en et b e e b e bbb ere s 3368 162,242,919 |5.
Liabilities
6. Interest-bearing deposits (AOMESTIC) (4)....c.e it et et r e e re et sre e 3517 94,176,534 |6.
7. Interest-bearing deposits (FOrIGN) (4)......vev et e ittt ettt et es et sn e e e ereeneere e 3404 317,795 |7.
8. Federal funds purchased and securities sold under agreements t0 rePUICNASE............ueviriirieieeriirieiee e 3353 817,587 |8.
9. All OTNEr DOITOWED IMOMNEY ..ottt ettt et ettt et e b e e b e h e s stttk s b b er et et st ene b are e es 2635 11,704,925 |9.
10. Not applicable
Equity Capital
11. Total equity capital (excludes limited-life preferred StOCK)...........co i 3519 21,552,112 |11.
(1) Quarterly averages for all debt securities should be based on amortized cost.
(2) For holding companies that have adopted ASU 2016-01, which includes provisions governing the accounting for investments in
equity securities, quarterly averages for equity securities with readily determinable fair values should be based on fair value.
For holding companies that have not adopted ASU 2016-01, quarterly averages for equity securities with readily determinable fair values
should be based on historical cost.
(3) The quarterly average for total assets should reflect securities not held for trading as follows:
a) Debt securities at amortized cost.
b) For holding companies that have adopted ASU 2016-01, equity securities with readily determinable fair values should be reported at fair

value. For holding companies that have not adopted ASU 2016-01, equity securities with readily determinable fair values should be reported at

the lower of cost or fair value.

c) For holding companies that have adopted ASU 2016-01, equity investments without readily determinable fair values should be reported at

their balance sheet carrying values (i.e., fair value or, if elected, cost minus impairment, if any, plus or minus changes resulting from observable
price changes). For holding companies that have not adopted ASU 2016-01, equity investments without readily determinable fair values should

be reported at historical cost.
(4) Includes interest-bearing demand deposits.
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Schedule HC-L—Derivatives and Off-Balance-Sheet Items

Report only transactions with nonrelated institutions

Dollar Amounts in Thousands BHCKl Amount
1. Unused commitments (report only the unused portions of commitments that are fee paid or
otherwise legally binding):
a. Revolving, open-end loans secured by 1-4 family residential properties (e.g., home equity liN€S).........cccvcvviririnnenee 3814 15,910,398 |1l.a.
Items 1.b(1) and 1.b(2) are to be completed semiannually in the June and December reports only.
b. (1) Unused consumer credit card lines............. ... | J455 9,458,301 |1.b.(1)
(2) Other UNUSEd Credit CANA lINES. ... ..ottt st b e sttt s bbbt b e nn e et ere e 1456 1,216,457 [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))...ooevererieiniiiniirere e 3816 5,025,769 |1.c.(1)
(a) 1-4 family residential construction loan commItMeNts..........ccccoueiririniniieercee e F164| 441,361 lc.(1)(a)
(b) Commercial real estate, other construction loan, and land
development [0an COMMITMENTS.......coiiiir ettt st s e e F165| 4,584,408 1.c.(1)(b)
(2) Commitments to fund commercial real estate, construction, and land development loans
NOT SECUIE DY FEAI ESTALE. ... e ite ittt ettt et b e bttt b bt e se etk et et e ebeehe e b e et e eb b et e neesbeereennea 6550 0]1.c.(2)
0. SECUITEIES UNABIWITTING ....eeieiieiet ettt ekt e et b e b b s e et se et e st ebeen e ereer e e eneeeeere s 3817 0f1.d.
e. Other unused commitments:
(1) Commercial and INAUSEITAI TOBNS ..........cviiiiii et et J457 33,486,102 |1.e.(1)
(2) Loans to financial institutions....... ... | 458 2,301,160 [1.e.(2)
(3) All other unused COMMITMENTS........ccovrererieieiee e .. 459 2,818,411 [1.e.(3)
2. Financial standby letters of credit and foreign OffiCe QUArANTEES. ..........oiiviiiiiei i 6566 2,057,138 |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 t0 OTherS ... 3820 0f2.a.
3. Performance standby letters of credit and foreign office QUArANTEES ..........ccoiririiiiii e 6570 77,726 |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 t0 Others ..o 3822 0 [3.a.
4. Commercial and SIMilar [EtEErS OF CrEAIT ..........ooiiiiiie ettt 3411 117,293 |4.
5. Not applicable
6. Securities:
T o 1 T=T (=T o OO OO PO TSSOSO 3433 0 [6.a.
D, SECUITEIES DOTTOWEM. ... c.eieieietit et et h bbbttt at bt e bt eh e ebe e b ne et e Rtk en et ekttt eb e bt s et e seene et eee 3432 0 [6.b.
(Column A) (Column B)
7. Credit derivatives: Sold Protection Purchased Protection
a. Notional amounts: BHCK Amount BHCK| Amount
(1) Credit defaUlt SWAPS. .......oveeereciet et €968 0 [ c969 0|7.a.(1)
(2) TOTAl FETUIN SWAPS. ...t sttt e n e ereere e €970 0]co71 0(7.a.(2)
(B) Credit OPTIONS. ...ttt ettt e e e ettt en e nr e €972 0co73 0[7.a.3)
(4) Other Credit AeriVatIVES. .........coii it et €974 2,969,821 [ €975 0[7.a.(4)
b. Gross fair values:
(1) Gross POSItIVE TAIF VAIUE .......cviuiiiiiiiieii it €219 41,398 | C221 07.b.(2)
(2) Gross Negative TaIr VAIUE...........ooiiii et e €220 0|c222 017.b.2)
c. Notional amounts by regulatory capital treatment: BHCK] Amount
(1) Positions covered under the Market Risk Rule:
(G Yo (o o] (] C=To1 £ o] o OSSPSR G401 0 ]7.c.(1)(a)
() a0 T Y=o I o] o] 1=1x £ o] o PO ST SO P URRN G402 0 ]7.c.(1)(b)
(2) All other positions:
(G YIS e] o o1 £ ] C=To1 4 o] o TSSO PRRPI G403| 2,969,821 [7.c.(2)(a)
(b) Purchased protection that is recognized as a guarantee for regulatory capital
PUTPOSES. ... v eeeeeeees e eee e et eeee s e e e ee s et es e s eee et ee e e e ee et e eet e s e e eeseee e se e setees s e s s et G404 0 ]7.c.2)b)
(c) Purchased protection that is not recognized as a guarantee for regulatory capital
PUIDOSES. ... eeeeee e eee e eee e e eee et e eee et e s e e s e ee e e eeeeee e ee s ee e ee e ere e eee et et G405] 0]7.c.2)c)

(1) The $1 billion asset size test is based on the total assets reported as of June 30, 2018.
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Schedule HC-L—Continued

Report only transactions with nonrelated institutions

Remaining Maturity of:
(Column A) (Column B) (Column C)

One Year or Less Over On_e Year Over Five Years
Through Five Years

Dollar Amounts in Thousands [sHck] ~— Amount  |BrHck]  Amount  |sHck|  Amount
7. d. Notional amounts by remaining maturity:
(1) Sold credit protection:

(8) INVeStMENT Grade......cccoviiieiie e G406 694,104 [ G407 1,880,867 | G408 394,850 |7.d.(1)(a)

(b) Subinvestment grade..........coccvviiiiininee e G409 0 [G410 0 [G411 0 {7.d.(1)(b)
(2) Purchased credit protection:

(@) INVeStMENT Grade......cccoviieie e G412 0 (G413 0 [G414 0 (7.d.(2)(a)

(b) Subinvestment grade..........cocveiiirinini e G415 0 (G416 0 G417 0 {7.d.(2)(b)

Item 8 is to be completed by holding companies with foreign offices and by holding companies with domestic offices only
and $100 billion or more in total consolidated assets. (1)

BHCK Amount
8. SPOt fOreign eXChaNGE CONTIACTS. ......cvi ittt e e et ere e se e e e anen 8765 243,956 |8.
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% 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% of Schedule HC, iteM 27.8) .......cccoiriiiiiiiie e e 3430 4,835,838 |9.
a. Commitments to purchase When-iSSUEA SECUITTIES. .......c..cuiiiiii ettt s 3434 0 [9.a.
b. Commitments t0 SEIl WHheN-ISSUEH SECUITTIES. ... .eiuiiitiit ittt sttt ettt ettt st et e et etbes et e stesbe et e st ees et e sbesbesreesneanbenes 3435 0 |9.b.
TEXT
c. [6561 6561 0o
TEXT
d. | 6562 6562 0ad.
TEXT
e.| 6568 6568 0o
TEXT
f. [ 6586 6586 0ot

10. Not applicable

(1) The $100 billion asset size test is based on the total assets reported as of June 30, 2018.
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(Column A) (Column B) (Column C) (Column D)
Dollar Amounts in Thousands Interest Rate Foreign Exchange | Equity Derivative [ Commodity and
o - . Contracts Contracts Contracts Other Contracts
Derivatives Position Indicators
Amount Amount Amount Amount
11. Gross amounts (e.g., notional
amounts) (for each column,
sum of items 11.a through
11.e must equal sum of items
12 and 13): BHCK 8693 BHCK 8694 BHCK 8695 BHCK 8696
A FULUIES CONTIaCES. ..o 4,945,500 0 0 0f11.a.
BHCK 8697 BHCK 8698 BHCK 8699 BHCK 8700
b. Forward CONracts.........cccecvvveiisieeciee e 9,779,930 3,218,922 0 0 [11.b.
c. Exchange-traded option
contracts: BHCK 8701 BHCK 8702 BHCK 8703 BHCK 8704
(1) WrItten OPLIONS. ....cocveeiiviee et 0 0 0 0f11.c.(2)
BHCK 8705 BHCK 8706 BHCK 8707 BHCK 8708
(2) Purchased OptioNS........ccccveveriiririeiiin e 0 0 0 0[11.c.2)
d. Over-the-counter option
contracts: BHCK 8709 BHCK 8710 BHCK 8711 BHCK 8712
(1) Written OPLiONS......coveceeeiiiieie e 3,977,943 150,020 0 0f11.d.(1)
BHCK 8713 BHCK 8714 BHCK 8715 BHCK 8716
(2) Purchased OptionS........cccceeeveveririeienieese e 16,562,212 150,020 0 011.d.(2)
BHCK 3450 BHCK 3826 BHCK 8719 BHCK 8720
LT 1RSSR 131,424,895 9,912,495 0 15,469 |11.e.
12. Total gross notional amount
of derivative contracts held for BHCK A126 BHCK A127 BHCK 8723 BHCK 8724
AFAAING et s 115,038,050 13,431,457 0 15,469 |12.
13. Total gross notional amount
of derivative contracts held for BHCK 8725 BHCK 8726 BHCK 8727 BHCK 8728
purposes other than trading..........ccocevvvirienin e s 51,652,430 0 0 013
14. Gross fair values of derivative
contracts:
a. Contracts held for trading: BHCK 8733 BHCK 8734 BHCK 8735 BHCK 8736
(1) Gross positive fair value...........cccccoviveiiieininiccnes 800,856 132,005 0 3,330 [14.a.(1)
BHCK 8737 BHCK 8738 BHCK 8739 BHCK 8740
(2) Gross negative fair value...........c.ccovvircniiecinieneinens 126,958 116,322 0 3,151 [14.a.(2)
b. Contracts held for purposes
other than trading: BHCK 8741 BHCK 8742 BHCK 8743 BHCK 8744
(1) Gross positive fair value.........ccccovviveeriiiniiniie e 32,754 0 0 0 [14.b.(1)
BHCK 8745 BHCK 8746 BHCK 8747 BHCK 8748
(2) Gross negative fair value..........cccocovvvieeinie e 33,416 0 0 0{14.b.(2)

Transmission file created on 08/06/2019 at 10:33 AM



June 2019 FR Y-9C Citizens Financial Group, Inc. - ID RSSD# 1132449

Schedule HC-L—Continued

Printed: August 06, 2019 - 10:40 AM

FRY-9C

Page 33 of 67

(Column A) (Column B) (Column C) (Column D) (Column E)
Banks and Securities Not applicable Hedge Funds Sovereign Corporations and All
Firms Governments Other Counterparties
Dollar Amounts in Thousands [BHCK] — Amount BHCK|  Amount BHCK]  Amount BHCK|  Amount
Item 15 is to be completed only by holding companies with
total assets of $10 billion or more. (1)
15. Over-the counter derivatives:
a. Net current Credit @XPOSUIE..........c.veuevreceeeeeeeeeeeeeeee e seeees e s s, G418| 56,399 G420| 0 |Ga21] 0 [G422] 852,945
b. Fair value of collateral:
(1) Cash - U.S. dOlIar.........oceiiiiiiiii e G423 57,430 G425 0 G426 0| G427 1,300
(2) Cash - Other CUITENCIES. .........ccviiriiriiii et G428 0 G430 016431 016432 0
(3) U.S. Treasury SECUNTIES. ......cuuriieeie et G433 0 G435 0| G436 0| G437 0
(4) U.S. government agency and U.S.
government-sponsored agency
AEDT SECUITLIES. ...ttt .G438 560 G440 0]G441 0|G442 0
(5) Corporate bonds.. ...| G443 0 G445 0 | G446 0 | G447 0
(6) Equity securities...... ...} G448 0 G450 0 | G451 0|G452 0
(7) All other collateral...........cccveiiiiiiiie e G453 0 G455 0 [ G456 0 [G457 0
(8) Total fair value of collateral
(sum of items 15.b.(1) through (7)) ....ccoveeeerriiriereeeeeeees oo | G458] 57,990 G460| 0 [c461] 0 [c462| 1,300

(1) The $10 billion asset size test is based on the total assets reported on the June 30, 2018.

15.a.

15.b.1.
15.b.2.
15.b.3.

15.b.4.
15.b.5.
15.b.6.
15.b.7.

15.b.8.
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Dollar Amounts in Thousands BHCK| Amount
1. Total number of holding company common shares NUMBER (UNROUNDED)
OUESTANAING....ovvovecree et oo ss s ees et et s s et s e s 3459] 457,903,826 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 SUDSIIArIES ..........cccviiiiiiii s 6555| 2,964,596 |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 SUDSIAIAIIES ..........ccoooiiriiiic e 6556 7,790,493 |3.
4. Other assets acquired in satisfaction of debts previously CONTracted ............ccocoviiiiiiiiiiiiii s 6557 5,119 |4
5. Securities purchased under agreements to resell offset against securities sold
under agreements to repurchase 0N SCEAUIE HC ... et A288| 0 |5.
6. Assets covered by loss-sharing agreements with 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: BHDM
(1) 1-4 family residential CONSEIUCTION TOANS..........c.iviiiiii et K169 0|6.a.1.a.1.
(2) Other construction loans and all land development and other [and 10ans............ccocovvirinecciesse K170 0[6.a.1.a.2.
(D) SeCUred DY FAFMIANG. ... .ottt bbbt sttt K171 0 [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 UNAEr lINES OF CrEUIt.. ..ottt K172 0|6.a.1.c1.
(2) Closed-end loans secured by 1-4 family residential properties:
(8) SECUTE DY FIrST IENS. ...ttt bbb b bbbttt ebe st b sre K173 0 [6.a.1.c.2a
(D) SECUTEA DY JUNIOT TIENS. ... ittt ettt b ettt e s st bt en et et e b ebe s K174 0 [6.a.1.c.2b
(d) Secured by multifamily (5 or more) residential Properties...... ..o e K175 0 [6.a.1.d.
(e) Secured by nonfarm nonresidential properties:
(1) Loans secured by owner-occupied nonfarm nonresidential Properties...........ccovovvieieireienneince s K176 0|6.a.lel
(2) Loans secured by other nonfarm nonresidential Properties. ..o v K177 0|6.a.1.e.2
(2)-(4) Not applicable BHCK
(5) All OTNET 10ANS AN IBASES. ......eveeie ittt et et et r et r et b e b ettt K183 0 |6.a.5.
b. Other real estate owned (included in Schedule HC, item 7): BHDM
(1) Construction, land development, and other land in dOMESEIC OFfiCES. .......cccuvieiiiiiiiiiic e K187 0 |6.b.1.
(2) Farmland in dOMESTIC OFfICES. ........oiiiiiie e ettt st e e K188 0 [6.b.2.
(3) 1-4 family residential properties in domestic offices.............cccooee.... .. | K189 016.b.3.
(4) Multifamily (5 or more) residential properties in domestic offices.. ... | K190 016.b.4.
(5) Nonfarm nonresidential properties in domMEeSEIC OFfICES. ........oiieiiiiriiiie e K191 016.b.5.
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Dollar Amounts in Thousands |BHFN Amount
6.1, (8) IN FOIIGN OFfICES. ... ettt ettt ettt st e et he s e s b et b e ee £ e et et eheebeebeebesaeneeneeneanen K260 0 |6.b.(6)
(7) Portion of covered other real estate owned included in items 6.b.1 through 6 above BHCK|
that is protected by FDIC loss-sharing agreements........... K192 0 [6.b.(7)
c. Debt securities (included in Schedule HC, items 2.a and 2.b) J461 0 ]6.c.
d. Other assets (exclude FDIC loss-sharing indemnifiCation @SSETS).........ccuiiiiieiiiiiiriiiieie e 1462 0 ]6.d.
Items 7.a and 7.b are to be completed annually in the December report only.
7. Captive insurance and reinsurance subsidiaries:
a. Total assets of captive iNSUranCce SUDSIAIANES (1).....ceiireiiiiriiiieie ettt K193 7.a.
b. Total assets of captive reinsSurance SUDSIAIANES (1)......ciivioieirieii it e e K194 7.b.
8. Has the holding company entered into a business combination during the calendar year that was 0=NO|BHCK
accounted for by the purchase method of accounting? (Enter “1”" for Yes; enter “0” for NO)........ccoceeeiveieininnince e 1=veg c2s1| 0 |s.
9. Has the holding company restated its financial statements during the last quarter as a result of new 0=NO|BHCK
or revised Statements of Financial Accounting Standards? (Enter ““1” for Yes; enter “0” for NO) .......coocovvivirineiiciciiiine 1=Yeq 6689] 0 |o.
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. 0=NO|BHCK
If the answer to this question is NO, COMPIETE the FR Y-10 ......ccooiiiiiiiieieiei ettt s ettt 1=YES| 6416 1 [11.

TEXT
6428 C. Jack Read

Name of Holding Company Official Verifying FR Y-10 Reporting (Please Type or Print)

Area Code and Phone Number (TEXT 9009)

BHCK|  Amount
12. Intangible assets:
8. MOTTJAYJE SEIVICING @SSEES... . e ieeiieee ittt ettt ettt ettt st s re s e st et e es ek e b et ee e e et et s e e bt et et sreneese e e e nen 3164] 720,176 |12.a.
(1) Estimated fair value of MOrtgage ServiCing aSSetS.........cooverrerrerersensierreesesesseesscessessnsenssons [ 6438 724,471 12.a.(1)
Lo T CToTo Yo 17/ 1| USSR USROS 3163 7,039,831 |12.b.
c. All other intangible assets JF76 74,579 [12.c.
BHCT
d. Total (sum of items 12.a, 12.b, and 12.c) (must equal Schedule HC, item 10).........cccoviiiinininiecrceee e 2143 7,834,586 [12.d.
13, Other real ESTATE OWINEM ....oviiuiiiiieieiieee ettt sttt rb et et b e bt e e ek b en e st et s be e me e bt es e e et sbe e bt e nb e et ben e e e e e 2150 26,514 [13.
14. Other borrowed money: BHCK
A COMMEICIAI PAPET ...ttt ettt et h ek ek eh st h bt eh e b e b ne e b ettt s et eb et nnen s 2309 0 [14.a.
b. Other borrowed money with a remaining maturity of ONe Year O I€5S .........coceeeiviieieiiin e 2332 2,964,596 |14.b.
c. Other borrowed money with a remaining maturity of more than 0Ne YEar .........c.ccocoveiiieiiiiiii i 2333 8,150,002 |14.c.
BHCT
d. Total (sum of items 14.a, 14.b, and 14.c) (must equal Schedule HC, item 16) .........cccceuiiiiiiiinincecee e 3190 11,114,598 |14.d.
15. Does the holding company sell private label or third-party mutual funds and annuities? 0=NO|BHCK
(ST A (o T g =T =T a1 1= i (0] o [ ) T SPSRPINS 1=YES{ B569] 1 |15.
BHCK Amount
16. Assets under management in proprietary mutual funds and anNUIIES...........ccceiiieiieciic e B570 0 |16.

(1) Report total assets before eliminating intercompany transactions between the consolidated insurance or reinsurance subsidiary
and other offices or consolidated subsidiaries of the reporting holding company.
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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.

17. Does the holding company hold, either directly or indirectly through a subsidiary or affiliate, any non-
financial equity investments (see instructions for definition) within 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) .......cccccvvvriiinnincrecncninens

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.

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 percent of the holding company's

consolidated Tier 1 capital as of the report date? (Enter “1"" for Yes; enter “0” for NO) ....cccovvvvvvieniniesn i

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.

19. a. Has the holding company sold or otherwise liquidated its holding of any nonfinancial equity

investment since the previous reporting period? (Enter “1” for Yes; enter “0”” for NO).......c.ccoovvvieieirininenncns

b. Does the holding company manage any nonfinancial equity investments for the benefit of

others? (Enter "1" for YEs; eNter 0" FOr NO)......oooi ittt bttt

Dollar Amounts in Thousands
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0=NO

BHCK

1=YES

cie1] 1 |17.

0=NO

BHCK

1=YES

C159] O

0=NO

BHCK

1=YES

18.

c7o0] 0 |19a.

0=NO

1=YES§

C701| 0 |19.b.

BHcK|

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 underwriting or dealing securities
pursuant to Section 4(k)(4)(E) of the Bank Holding Company Act as amended by the
Gramm-Leach-Bliley Act:

E I =] A= 1T TSRS TP UPPR

b. Balances due from related institutions:

(1) Due from the holding company (parent compPany ONIY), GrOSS........coueeruerieueiriertirieree e eeeereereere e eee e ses e eeanens
(2) Due from subsidiary banks of the holding COMPANY, GrOSS.........ccceiiririiiiie e e
(3) Due from nonbank subsidiaries of the holding COMPANY, GroSS .........cciviiiieieiiie i

c. Balances due to related institutions:

(1) Due to holding company (parent company ONlY), GrOSS........ouiririereeeieaere s
(2) Due to subsidiary banks of the holding COMPANY, GrOSS.......c..cuiiiiriiiiieie e
(3) Due to nonbank subsidiaries of the holding COMPANY, GroSS ..........ccciiiiriiirir e

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.........ccocoie i

21. Net assets of subsidiaries engaged in insurance or reinsurance underwriting 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. § 18A3(K)(4)(B))l. .. eveurerterertiirirtirt it et ete ettt st sttt ettt ab ettt are e e et

€252

77,677

4832

4833

3,825

4834

5041

120,468

5043

0

5045

0

5047

120,000

c253]

(1) A savings and loan holding company that wishes 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)).
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Schedule HC-M—Continued

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 web page that displays risk disclosures,

including those about credit and market risk. (Example: www.examplebhc.com/riskdisclosures)
TEXT
C497| http:// www.citizensbank.com 22.

Dollar Amounts in Thousands [BHck] ~ Amount

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

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

SCNEAUIE HC, HEM 14.8).... .o e e ee s ens et st Fo64 | 0234
b. Amount of “Other borrowings” that are secured (included in Schedule HC-M,
TEEM L4.0).. vt F065 | 3,472,178 |23.b.
24. Issuances associated with the U.S. Department of Treasury Capital Purchase Program:
a. Senior perpetual preferred Stock Or SIMIlAr ITEMS ........ocoiiiiiice e G234 0 [24.a.
b. Warrants to purchase common StOCK OF SIMIIAT TTEIMS ........ocvioviiiiiiiie e e e G235 0 [24.b.
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Schedule HC-N—~Past Due and Nonaccrual Loans,
Leases, and Other Assets
(Column A) (Column B) (Column C)
Past due Past due Nonaccrual
30 through 89 days 90 days or more
and still accruing and still accruing
Dollar Amounts in Thousands [BHCK] ~ Amount  [BHCK]  Amount  |BHCK|  Amount
1. Loans secured by real estate:
a. Construction, land development, and other
land loans in domestic offices:
(1) 1-4 family residential construction 10ans............cccceoveverieiens e F172 0 [F174] 0 [F176] 1,423 [1.a.(1)
(2) Other construction loans and all land
development and other [and 10ans..........ococoveineienncnie s F173 330 | F175 0|F177 0[1.a.(2)
b. Secured by farmland in domestic offices. .| 3493 0 [3494 0 | 3495 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 lNes Of Credit............covveeeeeeerecesceeeeees oo 5398] 77,149 | 5399] 0 [ 5400] 224,090 |1.c.(2)
(2) Closed-end loans secured by 1-4 family
residential properties:
(@) Secured by first IENS. ......cccovvveii i €236 50,106 | 237 172,125 [ c229 122,629 [1.c.(2)(a)
(b) Secured by JUNIOF IENS.......ccociieii e €238 12,239 [ 239 39 [C230 27,981 [1.c.(2)(b)
d. Secured by multifamily (5 or more)
residential properties in domestic offices..........ccocvvvriiiiiieiiiiiiic, 3499| 0 [3500] 0 [ 3501] 463 [1.d.
e. Secured by nonfarm nonresidential
properties in domestic offices:
(1) Loans secured by owner-occupied
nonfarm nonresidential properties...........c.ccoeoevnnenci e F178 3,359 | F180 422 | F182 34,100 [1.e.(1)
(2) Loans secured by other nonfarm
nonresidential properties... F179 5,436 | F181 0 |F183 13,436 [1.e.(2)
f. INnforeign OffiCeS. ....viiiiie i B572 0 [B573 0 [B574 0 1f.
2. Loans to depository institutions and
acceptances of other banks:
a. U.S. banks and other U.S. depository
INSEIEUTIONS. ...t 5377 0 [5378 05379 0[2.a.
D. FOreign Banks.........cccoiieiiiiiee e e e 5380 0 [5381 0 [5382 0 [2.b.
3. Loans to finance agricultural production and
Other 10ans t0 farMers.........cooiiiiie s 1594 0 [1597 01583 0 3.
4. Commercial and industrial l0aNns...........cccoeoiieiieieie e 1606 21,655 [ 1607 3,583 [ 1608 169,096 |4
5. Loans to individuals for household, family, and
other personal expenditures:
A, CrEOIT CANAS...ee ittt et B575 21,431 | B576 0 [B577 18,982 |5.a.
b. Automobile loans K213 228,646 | K214 0 |K215 59,730 5.b.
c. Other consumer loans (includes single
payment, installment, all student loans,
and revolving credit plans other than
CPEAIE CANTS) ..ttt s K216 83,676 | K217 11,785 | K218 50,157 |5.c.
6. Loans to foreign governments and
Official INSEEUTIONS. .....iiviiiciee e 5389 0 [5390 0 [5391 0 |6.
7. AlLONEI TOANS. ...vi ittt 5459 7,391 | 5460 0 | 5461 1,241 |7.
8. Lease financing receivables:
a. Leases to individuals for household, family,
and other personal eXpenditures..........c.cccvvviiriniiecice e F166 0 [F167 0 |F168 0 [8.a.
D. All ORI [RASES. ...ttt F169 707 | F170 1,283 |F171 16,968 [8.b.
9. Total loans and leases (sum of items 1 through 8.b).........cc.ccccooviiiiinnnn 1406 512,125 | 1407 189,237 [ 1403 740,296 |9.

Amounts reported by loan and lease category in Schedule HC-N, items 1 through 8, above include guaranteed and unguaranteed portions
of past due and nonaccrual loans and leases. Report in items 11 and 12 below certain guaranteed loans and leases that have already

been included in the amounts reported in items 1 through 8.
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b.-d. Not applicable

(Column A) (Column B) (Column C)
Past due Past due Nonaccrual
30 through 89 days 90 days or more
and still accruing and still accruing
Dollar Amounts in Thousands |[BHCK|  Amount  |BHCK|  Amount  [BHCK|  Amount
10. Debt securities and other assets (exclude other
real estate owned and other repossessed aSsets)........cccvvvvrerrveenennn. 3505 681 | 3506] 161 | 3507] 0
11. Loans and leases reported in items 1 through 8
above which are wholly or partially guaranteed
by the U.S. Government (excluding loans and
leases covered by loss-sharing agreements
WIth the FDIC)......ov.eeeeeeeeeeeeeeseeees oo sesesess e K036 | 15,518 | k037] 173,403 [ k038] 38,743
a. Guaranteed portion of loans and leases
(exclude rebooked “GNMA loans”) included
INTEEM 11 ADOVE ...t ees e K039] 7,022 [ko40] 6,411 [Ko41] 20,550
b. Rebooked “GNMA loans” that have been
repurchased or are eligible for repurchase
INCIUAE iN TEEM 11 ADOVE......veeeeeeeeee oo ees e eeseeeee e Ko42] 8,120 [K043] 166,772 | K044] 17,673
12. Loans and leases reported in items 1 through
8 above which are covered by loss-sharing
agreements with 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 BHDI BHDM BHDM
JOANS. ..o e s K045 0 | K046 0 | K047 0
(b) Other construction loans and all
land development and other land
JOANS. .. K048 0 [K049 0 [ K050 0
(2) Secured by farmland... K051 0 [K052 0 | K053 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..........ccccccovevieiieiniiiciininns K054 0 [K055 0 | K056 0
(b) Closed-end loans secured by
1-4 family residential properties:
(1) Secured by firSt ieNS. .......cvviveiiececeee e K057 0 [K058 0 [ K059 0
(2) Secured by JUNIOF TIENS. ......coieeiciece e K060 0 [K061 0 | K062 0
(4) Secured by multifamily (5 or more)
residential PropPerties..........covueiiieiiiir e K063 0 [ K064 0 | K065 0
(5) Secured by nonfarm nonresidential
properties:
(a) Loans secured by owner-occupied
nonfarm nonresidential Properties..........cccevvvveieiiesieseeieennnas K066| 0 K067| 0 K068| 0
(b) Loans secured by other nonfarm
nonresidential Properties.........cccovvveieeeceenesieiinsiee e K069| 0 K070| 0 K071| 0

10.

11.

11l.a.

11.b.

12.a.l.a.

12.a.1.b.

12.a.2.

12.a.3.a.

12.a.3.b1

12.a.3.b2

12.a.4.

12.a.5.a.

12.a.5.b.
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(Column A) (Column B) (Column C)
Past due Past due Nonaccrual
30 through 89 days 90 days or more
and still accruing and still accruing
Dollar Amounts in Thousands |BHCK Amount BHCK Amount BHCK Amount
12. e. All other [0ans and 1 ASES. ..........coeierrereciiieiee e K087 0 [Ko8s8 0 [ K089 012.e.
f. Portion of covered loans and leases
included in items 12.a through 12.e above
that is protected by FDIC loss-sharing
AGTEEIMENES ... eee e ees e es e ee e eee e k102] 0 [K103] 0 [k104] 0|12+,
Memoranda
Dollar Amounts in Thousands [BHDM ~ Amount  |BHDM  Amount  [BHDM  Amount
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 10ans...........cccccoveeeeieieieneneiene, K105 0 [K106] 0 [k107] 0[M.1.a.1l.
(2) Other construction loans and all land
development and other land 10ans...........cccovvineniieiiie e K108 0 [K109 0 [K110 0[M.1.a.2.
b. Loans secured by 1-4 family residential BHCK BHCK BHCK|
properties in domestic OffiCeS........cvvriririiiicer e F661 15,362 | F662 5,669 [ F663 137,183 [M.1.b.
c. Secured by multifamily (5 or more) BHDI BHDM BHDM
residential properties in domestic Offices..........cccovvrriiiincenic K111 0 [K112 0 [K113 0 [M.1c.
d. Secured by nonfarm nonresidential
properties in domestic offices:
(1) Loans secured by owner-occupied
nonfarm nonresidential Properties. .............c....coo.ooweeerrererrernsreenne. K114] 0 [K115] 0 [K116] 19,967 |M.1.d.1.
(2) Loans secured by other nonfarm
nonresidential ProPerties. ..........ccovv.rv.oeveeeereeeeeeseeeesssseseseeeneeenees K117] 0 [K118] 0 [ k19| 11,256 |M.1.d.2.
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(Column A) (Column B) (Column C)
Past due Past due Nonaccrual
30 through 89 days 90 days or more
and still accruing and still accruing
Dollar Amounts in Thousands [BHCK] ~ Amount  |BHCK| ~ Amount  [BHCK|  Amount
1. e. Commercial and industrial loans:
(1) To U.S. addressees (dOmIiCile).........ccccveiierireiniineseee e K120 399 | K121 0 |K122 90,109 |M.1.e.1.
(2) To non-U.S. addressees (dOMmICile)..........cccovvvriirierrneniinineceee K123 0 |K124 0 | K125 0[M.1e.2.
f. All other loans (include loans to individuals
for household, family, and other personal
EXPENTILUTES) ... K126| 7,456 K127 2,456 [ K128 30,668 |M.1f.
Itemize and describe loan categories
included in item 1.f, above that exceed 10
percent of total loans restructured in troubled
debt restructurings that are past due 30 days
or more or in non-accrual status (sum of
Memorandum items 1.a through 1.f, columns
A through C):
(1) Loans secured by farmland in domestic BHDI BHDM BHDM
OFFICES. et s K130 0 | K131 0 | K132 0 |M.1.f.1.
(2) Loans to finance agricultural production BHCK] BHCK] BHCK]
and other 10ans to farmers..........cooviiiiieiinie e K138 0 [K139 0 | K140 0 [M.1f.2.
(3) Loans to individuals for household,
family, and other personal expenditures:
(8) Credit CardsS. .......cviir et K274 0 |K275 0 |K276 0 [M.1f3.a
(b) AUtOMODIIE 10ANS. ... it K277 0 [K278 0 [K279 0 [M.1f.3.b.
(c) Other consumer loans (includes
single payment, installment, all
student loans, and revolving credit
plans other than credit cards)..........ccocevreriieeieiene s K280| 4,061 | k281 ] 2,456 | k282] 0 [M.1.f3.c
g. Total loans restructured in troubled debt restructurings
included in Schedule HC-N, items 1 through 7, above (sum
of M