FRY-9C
OMB Number 7100-0128
Avg. hrs. per response: 38.35
Board of Governors of the Federal Reserve System Expires March 31, 2008

Consolidated Financial Statements for
Bank Holding Companies % FR Y-9C

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 Bank Holding However, when such bank holding companies own or control, or are

Company Act (12 U.S.C. 1844) and Section 225.5(b) of Regulation Y owned or controlled by, other bank holding companies, only the top-tier

[12 CFR 225.5(b)]. holding company must file this report for the consolidated holding
company organization. The Federal Reserve may not conduct or

This report form is to be filed by bank holding companies with total sponsor, and an organization (or a person) is not required to respond to,

consolidated assets of $500 million or more. In addition, bank holding a collection of information unless it displays a currently valid OMB

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

regardless of size. See page 1 of the general instructions for further

information.

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

management are responsible for establishing and maintaining an June 30, 2007

effective system of internal control, including controls over the
Consolidated Financial Statements for Bank Holding Companies. The
Consolidated Financial Statements for Bank Holding Companies are to
be prepared in accordance with instructions provided by the Federal
Reserve System. The Consolidated Financial Statements for Bank
Holding Companies must be signed and attested by the Chief
Financial Officer (CFO) of the reporting bank holding company (or by
the individual performing this equivalent function).

Month / Date / Year (BHCK 9999)

I, the undersigned CFO (or equivalent) of the named bank holding
company, attest that the Consolidated Financial Statements for Bank
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.

[Gary Crittenden, CFO | [Gitigroup, Inc.
Printed Name of Chief Financial Officer (or Equivalent) (BHCK C490) Legal Title of Bank Holding Company (TEXT 9010)

[399 Park Avenue
Street / P.O. Box (TEXT 9110)
(Mailing Address of the Bank Holding Company)

Signature of Chief Financial Officer (or Equivalent)

[New York | [NY] 10022-
Date of Signature City (TEXT 9130) State (TEXT 9200) Zip Code (TEXT 9220)

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

Person to whom questions about this report should be directed:

[Peter Bieszard, Vice President
Name / Title (TEXT 8901)

212-559-4118
Area Code / Phone Number (TEXT 8902)

Cl. S.F. 212- 793- 6652
FAX Number (TEXT 9116)

For Federal Reserve Bank Use Only

RSSD ID

[bi eszardp@i ti group. com

E-mail Address of Contact (TEXT 4086)

Public reporting burden for this information collection is estimated to vary from 5.0 to 1,250 hours per response, with an average of 38.35 hours per response, 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 Federal Reserve System.

Washington, D.C. 20551, and to the Office of Management and Budget, Paperwork Reduction Project (7100-0128), Washington, D.C. 20503.



For Federal Reserve Bank Use Only

RSSD Number

S.F.

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

Schedule HI-Consolidated Income Statement

1. Interest income
a. Interest and fee income on loans:
(1) IN dOMESLIC OFfICES ...eiiiiiieeee ittt e e e et e e e e e e e e e e e e e e e e nnnee
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFS ...
b. Income from lease financing receivables
c. Interest income on balances due from depository institutions (1) ..
d. Interest and dividend income on securities:
(1) U.S. Treasury securities and U.S. government agency obligations (excluding
mortgage-backed securities)
(2) Mortgage-backed securities

(3) All other securities
e. Interest income from trading @SSELS .......cuiiiiiiiiiiiiiiiii et e e e e e e e e e e e e neaneees
f. Interest income on federal funds sold and securities purchased under agreements
to resell
g. Other interest income
h. Total interest income (sum of items 1.a through 1.9) .....eeeeiiiiiiiiiii e
2. Interest expense
a. Interest on deposits:
(1) In domestic offices:
(a) Time deposits Of $100,000 OF MO .......eiiuiiriiiiieeitie ettt ettt et e bt e et esibeesbeeenee e
(b) Time deposits of less than $L00,000 ..........cereeiiiiriiiiiieeiri et
(c) Other deposits
(2) In foreign offices, Edge and Agreement subsidiaries and IBFs
b. Expense on federal funds purchased and securities sold under agreements to
[T 01U (o] T TP PPPUPPRRR
c. Interest on trading liabilities and other borrowed money (excluding
subordinated notes and debentures)
d. Interest on subordinated notes and debentures and on mandatory convertible
SECUIMEIES .ttt ettt ettt et e e e e ettt e e oot e e e e e e bbbttt e e e b et e e e et e e e e e e s e e e e e
€. Other INEEIEST EXPENSE. ...ttt ettt e e e e oo oottt ettt e e e e e e e s e ab bbbttt eeaaaeae e e e e nnebbbneeeeaaaens
f. Total interest expense (sum of items 2.a through 2.e)
3. Net interest income (item 1.h minus item 2.f)............ccciiiees
4. Provision for loan and lease losses (from Schedule HI-B, part Il, item 5)........cccooiiiiiiiiiiiiiieeeee e
5. Noninterest income:
a. Income from fiduciary activities
b. Service charges on deposit accounts in domestic offices
(o B - Vo [T g Lo I (=A< o O[S ) T TR TP
d. (1) Fees and commissions from Securities DroKErage ...........coooiiiiiiiiiiiiiiie e
(2) Investment banking, advisory, and underwriting fees and COMMISSIONS...........ccccoeviiiieiiiieee e
(3) Fees and commissions from @nNUItY SAIES .........ooiuuiiiiiieiiiiiiii e
(4) Underwriting income from insurance and reinSurance activities ..........ccccveeiiuirieniiiiiee i
(5) Income from other INSUraNCe ACHIVILIES ..........ouiuiiiiiie et e e
Venture capital revenue
Net servicing fees.........
Net securitization income
Not applicable
i. Net gains (losses) on sales of loans and leases
j. Net gains (losses) on sales of other real estate owned
k. Net gains (losses) on sales of other assets (excluding securities)
I, Other NONINEIrEST INCOME (3)..iiiieeiiiiiiiiitii ittt e e ettt e e e e e e e e e bbbt e e e e e e e e e s e e nnnbbes e e e aeeaeaaeeaaannnes
m. Total noninterest income (sum of items 5.a through 5.1).........ooouiiiiiiii e
6.a. Realized gains (losses) on held-to-maturity securities
b. Realized gains (losses) on available-for-sale securities

se ~o

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

Dollar Amounts in Thousands

BHCKBIl

4010
4059
4065
4115

B488
B489
4060
4069

4020
4518
4107

A517
A518
6761
4172

4180

4185

4397
4398
4073
4074
4230

4070
4483
A220
C886
C888
C887
C386
C387
B491
B492
B493

8560
8561
B496
B497
4079
3521
3196

Mil  [Thou

17,526,000
14,782,000
301,000
1,501,000

440,000
3,172,000
3,345,000
8,315,000

8,951,000
397,000
58,730,000

1,000,000

365,000
2,319,000
9,282,000

11,394,000

10,802,000

722,000
716,000
36,600,000
22,130,000
5,226,000

706,000
268,000
5,784,000
22,000
8,140,000
50,000
752,000
932,000
483,000
3,876,000
2,741,000

283,000
(7,000)
575,000
4,889,000
29,494,000
0

592,000

FR Y-9C
Page 1

l.a.(1)
la.(2)
1lb
1l.c

1.d.(1)
1.d.2)
1.d.3)
Le.

1f.

1.g.
L.h.

2.a.(1)(a)
2.a.(1)(b)
2.a.(1)(c)
2.a.(2)

2.b.

2.c.

2.d.
2.e.
2.f.
3.
4.

5.a.
5.b.
5.c.
5.d.(1)
5.d.(2)
5.d.(3)
5.d.(4)
5.d.(5)
5.e.
5.1,
5.g.

5.i.
5.
5.k.
5.1
5.m.
6.a.
6.b.

(2) For bank 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.
(3) See Schedule HI, memoranda item 6.
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Schedule HI34 Continued

7. Noninterest expense:

a. Salaries and employee DenefitS ...
b. Expense on premises and fixed assets (net of rental income) (excluding salaries and

employee benefits and Mortgage INTErESE) ........uuiiii i e e e
C. (1) Goodwill IMPAIrMENT IOSSES .....vveiiiiiieiiiiiiiie et

(2) Amortization expense and impairment for other intangible assets
d. Other NONINLEreSt EXPENSE (4) .oeeeiiiiiiiiieee et e e e e ebeee e e e e
e. Total noninterest expense (sum of items 7.a through 7.d) .........cccccoviiiiiiiiiennen.

8. Income (loss) before income taxes and extraordinary items, and other adjustments

(sum of items 3, 5.m, 6.a, and 6.b minus items 4 and 7.e) ..
9. Applicable income taxes (foreign and domestic)
10. MINOKILY INTEIEST ..ttt ettt e e e e e et e e e e e e e e e e e e e e e e anne
11. Income (loss) before extraordinary items and other adjustments (item 8

MINUS ItEMS 9 AN 10) ...ttt e e e e e e e e e e e e e e eeeenees
12. Extraordinary items, net of applicable taxes and minority interest (5) .........ccccoeeeeiienes
13. Net income (loss) (sum of items 11 and 12) .......ccccveviiiiiiiiiiiiiie e

4) See Schedule HI, memoranda item 7.
(5) Describe on Schedule HI, memoranda item 8.

Memoranda

1. Net interest income (item 3 above) on a fully taxable equivalent basis
2. Net income before income taxes, extraordinary items, and other adjustments (Item 8

above) on a fully taxable eqUIVAIENT DASIS. ...........ueiiiiii e
3. Income on tax-exempt loans and leases to states and political subdivisions in the

U.S. (included in Schedule HI, items 1.a and 1.b, @DOVE)........ccoiiuuiiiiiiiiiiiii e
4. Income on tax-exempt securities issued by states and political subdivisions in the U.S.

(included in Schedule HI, item 1.d(3), @DOVE)......cuiiiiiiiiiiiiiiiiie e a e

5. Number of full-time equivalent employees at end of current period
(round to nearest Whole NUMDET).......ooiii e et e e e e e e

6. Other noninterest income (from schedule HI, 5.1 above) (only report
amounts that exceed 1% of the sum of Schedule Hl, items 1.h and 5.m):

Income and fees from the printing and sale of CheckS ...
Earnings on/increase in value of cash surrender value of life INSUranNCe .............cccooiiiiiiiiic e
Income and fees from automated teller machines (ATMs)

Rent and other income from real estate owned ...
Safe deposit box rent
TEXT
8562
g. TEXT
8563
h. TEXT
8564
i Net change in the fair values of financial instruments accounted for under a fair value option .................

~0o o0 op

FRY-9C
Page 2

Dollar Amounts in Thousands
BHCK Bil Mil Thou

4135 17,690,000
4217 3,142,000
C216 0
C232 536,000
4092 9,643,000
4093 31,011,000
4301 15,979,000
4302 4,571,000
4484 170,000
4300 11,238,000
4320 0
4340 11,238,000

BHCK BIl Mil ' Thou

4519 22,190,000
4592 16,039,000
4313 26,000
4507 449,000
BHCK Number

4150 395,326

BHCK BIl Mil ' Thou

C013 0
C014 0
C016 0
4042 0
C015 0
8562 N/A
8563 N/A
8564 N/A
F229 1,110,000

7.a.
7.b.
7.c(2).
7.¢(2).

7.d.
7.e.

10.
11.

12.
13.

M.1.

M.2.

M.3.

M.4.

M.5.

M.6.a.
M.6.b.
M.6.c.
M.6.d.
M.6.e.

M.6.f.

M.6.g.

M.6.h.
M.6.i.
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Schedule HI34 Continued

Memoranda (continued)

7. Other noninterest expense (from schedule HI, 7.d above) (only report
amounts that exceed 1% of Schedule HI, items 1.h and 5.m):
Data PrOCESSING EXPEINSES. ...ccuteiautiiiutieiitee sttt et e et e aae e e rae e et e ea b e e aaae e aae e e sbeeeabeeasbeesabeesaeeeabeesabeesaneen

DIFECIOIS" TS ..ttt e e
Printing, stationery, and supplies
Postage
Legal feeS and EXPENSES.........uuuiiiiieiiiiiiie ettt e e
FDIC deposit INSUranCe aSSESSMENTS. .....cccciiiiuiiiieeaiiiiieiaeeeaaiiiee e e e s aneeeeeaaaaanes
TEXT

8565 Technol ogy / Conmuni cati on Expense

TEXT

8566 Restructuring Expense

j. TEXT

8567

Te ~o o0 oTp

8. Extraordinary items and other adjustments (from Schedule HI, item 12)
(itemize all extraordinary items and other adjustments):

a. (1) TEXT
3571

(2) Applicable income tax effect .........ccccceeviiiiiiiiiiiie BHCK | 3572
b. (1) TEXT
3573

(2) Applicable income tax effect .........ccccceeviiiiiiiiiiie BHCK | 3574
c. (1) TEXT
3575

(2) Applicable income tax effect .........ccccceeviiiiiiiiiiiee BHCK | 3576

9. Trading revenue (from cash instruments and derivative instruments) (Sum of
items 9.a through 9.e must equal Schedule Hl, item 5.c.)
(To be completed by bank holding companies that reported average trading assets
(Schedule HC-K, item 4.a) of $2 million or more for any quarter of the
preceding calendar year):
INTEIESE FALE EXPOSUIES ....eeeiieetii ettt ettt et b e ettt et sh b e bt e bt e b e e e et e eaneesaneentee s
FOreign eXChange EXPOSUIES .........eiiiiiai ittt e e e ettt e e e e e e et e e e e e e e e e nnbeeeeaaeeeaannnraees
Equity security and iNAEX EXPOSUIES .......ccciiiiuuuiiiiiaeaa ettt e e e e e e aitbe e e e e e e e asbbeeeeaaeeaanrbeeeeeeeeaannnneees
Commodity and other exposures
Credit exposures
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
b.  Net gains (losses) on credit derivatives held for purposes other than trading
11. Credit losses on derivatives (see instructions)
12. a. Income from the sale and servicing of mutual funds and annuities (in domestic offices)
b. (1) Premiums on insurance related to the extension of credit
(2) All other insurance premiums ...
C. Benefits, losses, and expenses from insurance-related activities
13. Does the reporting bank holding company have a Subchapter S election in effect for

® o 0 T

federal income tax purposes for the current tax year? (Enter "1" for yes; enter "0" for n0) .........ccccecceeveene

14. Not applicable
15. Stock-based employee compensation expense (net of tax effects) calculated for all
awards under the fair value method.............cccooiiiiiii e

Advertising and Marketing EXPENSES. .....ccoiiuuuiiiiiae ettt e e et e e e e e et e e e e e e s anbeeeeaaaeeeaannanees

N/A

N/A

N/A

FRY-9C
Page 3

Dollar Amounts in Thousands

BHCKBIl

co17
0497
4136
co18
8403
4141
4146

8565

8566

8567

3571

3573

3575

8757
8758
8759
8760
F186

C889
C890
A251
8431
C242
C243
B983

BHCK

A530

BHCK BIl

C409

Mil ' Thou

935,000
1,385,000
0

0

0

0

0

1,187,000

1,440,000

N/A

N/A

N/A

N/A

3,031,000
1,193,000
1,294,000
336,000
(70,000)

(3,000)

0

0
845,000
14,000
738,000

747,000

M.7.a.
M.7.b.
M.7.c.
M.7.d.
M.7.e.
M.7f.

M.7.g.

M.7.h.

M.7.i.

M.7,j.

M.8.a.(1)
M.8.a.(2)

M.8.b.(1)
M.8.b.(2)

M.8.c.(1)
M.8.c.(2)

M.9.a.
M.9.b.
M.9.c.
M.9.d.
M.9.e.

M.10.a.
M.10.b.
M.11.
M.12.a.
M.12.b.(1)
M.12.b.(2)
M.12.c.

0 M.13.

Mil ' Thou

40,000 M.15.
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Schedule HI34 Continued

Memoranda (continued)

16.

Dollar Amounts in Thousands
BHCK BiIl Mil | Thou
Memorandum item 16 is to be completed by bank holding companies that are
required to complete Schedule HC-C, Memorandum items 6.b. and 6.c.
Noncash income from negative amortization on closed-end loans secured by
1-4 family residential properties (included in Schedule HI, item 1.a.(1))...cccooiiiiiiiiiiieeiiiie e F228 0  M.16.

Schedule HI-A% Changes in Equity Capital

10.
11.
12.
13.

14.
15.

()]
(@)

Dollar Amounts in Thousands
BHCK BIl Mil | Thou

. Equity capital most recently reported for the end of previous calendar year (i.e., after
adjustments from amended REPOIS Of INCOME).........ccviiiiueiueeieee ettt e et ae e e e 3217 119,783,000 1.

. Restatements due to corrections of material accounting errors and changes in
ACCOUNLING PINCIPIES (L) «oeveevieeee ettt ettt ettt et e et e et e et e e et e et e et eeaaeeteeeaeeteebeeeeeaeesasesaeesteenseans B507 (37,000) | 2.

. Balance end of previous calendar year as restated (sum of items 1 and 2).........cccccceeviieiiiienniiie e, B508 119,746,000 | 3.

bhct

. Net income (loss) (must equal Schedule HI, iteM 13)........ccociiiiiieiieeieeeeee et te e ee e eaeerens 4340 11,238,000 | 4.

. Sale of perpetual preferred stock (excluding treasury stock transactions): BHCK
a. Sale of perpetual preferred stock, gross 3577 0 5a.
b. Conversion or retirement of perpetual preferred stock... 3578 (400,000) | 5.b.

. Sale of common stock:

a. Sale Of COMMON SLOCK, GIOSS.......cciiiiiiecteeeee ettt ettt ettt e e e e te et e et e e e e teeteeaeeereenteensenas 3579 118,000 | 6.a.
b. Conversion or retirement of common stock 3580 (646,000) ' 6.b.

. Sale of treasury stock..................... . 4782 3,157,000 | 7.

. LESS: Purchase of treasury stock... 4783 653,000 | 8.

. Changes incident to business cOmbBINAtIONS, NEL............oiiiiiiiiiii e 4356 0 o9
LESS: Cash dividends declared on preferred StOCK............cuccvieiiiiicieeeeee ettt eaaens 4598 34,000 | 10.
LESS: Cash dividends declared on common stock.. 4460 5,353,000 ' 11.
Other comprehensive income (2) B511 581,000 | 12.
Change in the offsetting debit to the liability for Employee Stock Ownership Plan
(ESOP) debt guaranteed by the bank holding COMPANY............ooiiiiiiiiiii e 4591 0 13.
Other adjustments to equity capital (not included @DOVE)...........ccoeiiiiiiiiiiiiiiii e 3581 0  14.
Total equity capital end of current period (sum of items 3, 4, 5, 6, 7, 9, 12, 13, and 14, bhct
less items, 8, 10, and 11)( must equal item 28 on Schedule HC, Balance Sheet)............cccoooviiiiiiiiiiinnenn. 3210 127,754,000 @ 15.

Include the comulative-effect adjustment resulting from the initial adoption of FAS 159, Fair Value Option, and describe separately in the Notes to the Income Statement-Other,

item 1.
Includes 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 changes in minimum pension liability adjustments.

6/07
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Schedule HI-B% Charge-Offs and Recoveries on Loans and
Leases and Changes in Allowance for Loan and Lease Losses

Dollar Amounts in Thousands

I. Charge-offs and Recoveries on Loans and Leases Charge-offs 1 Recoveries
(Fully Consolidated) (Column A) (Column B)
BHCKBIl Mil Thou BHCK BIl Mil Thou

1. Loans secured by real estate:
a. Construction, land development, and other land loans

iN domestic OffiCeS.....ccuviiiiiiiiee 3582 0 3583 0 la.
b. Secured by farmland in domestic officeS..........cccceeevereiernennee. 3584 0 3585 0 1.b.
c. Secured by 1-4 family residential properties in domestic

offices:

(1) Revolving, open-end loans secured by 1-4 family

residential properties and extended under lines of

[0 =T L1 RSP UUUPRRRIN 5411 67,000 5412 1,000 | 1.c.(1)
(2) Closed-end loans secured by 1-4 family residential

properties in domestic offices

(a) Secured by first i@NS.........c.ccceeuveveeveeieieeeee e C234 325,000 C217 11,000  1.c.(2).(a)
(b) Secured by junior iIeNS.........ccccevvviieiiieeiiceeiee e C235 40,000 C218 0 1.c.(2).(b)
d. Secured by multifamily (5 or more) residential
properties in domestic OffiCeS .........cccvuieiiiiieiiie e 3588 0 3589 0 1.d.
e. Secured by nonfarm nonresidential properties in
dOMEStiC OffiCES. .....ouiiiiiiiiiiic e 3590 1,000 3591 1,000 1.e.
f. In foreign OffiCeS. .. .uuuiiiiie s B512 86,000 B513 67,000 | 1.f.
2. Loans to depository institutions and acceptances of other
banks:
a. To U.S. banks and other U.S. depository institutions................... 4653 0 4663 0 2a.
b. TO foreign DanKS...........cceecueeeeoeeeeeeeeieee et 4654 1,000 4664 0 2.h.
3. Loans to finance agricultural production and other loans
1O FAMMEIS. ..o 4655 1,000 4665 1,000 | 3.

4. Commercial and industrial loans:
a. To U.S. addressees (domicile)
b. To non-U.S. addressees (domicile)
5. Loans to individuals for household, family, and other
personal expenditures:
Q. Credit Cards......uvie et B514 1,800,000 B515 401,000 5.a.
b. Other (includes single payment, installment, all
student loans, and revolving credit plans other than

4645 259,000 4617 55,000 | 4.a.
4646 149,000 4618 136,000 | 4.b.

credit cards)... B516 2,541,000 B517 448,000 | 5.b.
6. Loans to foreign governments and official institutions 4643 0 4627 19,000 6.
7. Al Other 08NS......oiiiiiiiiiie e 4644 28,000 4628 6,000
8. Lease financing receivables:
a. Leases to individuals for household, family,
and other personal expenditures F185 0 F187 0 8a.
b. All other leases C880 31,000 F188 19,000 | 8.b.
9. Total (sum of items 1 through 8).........cccceeiiiiieiiiiiiiiieeiee e 4635 5,329,000 4605 1,165,000 | 9.
Memoranda
BHCKBIl Mil Thou BHCK Bl Mil Thou
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 and 7 above...................... 5409 0 5410 0 M.1.
2. Loans secured by real estate to non-U.S. addressees
(domicile) (included in Schedule HI-B, part I, item 1, above)............... 4652 86,000 4662 67,000 | M.2.

(1) Include write-downs arising from transfers to a held-for-sale account.
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Schedule HI-B¥ Continued

Memoranda - Continued

Memorandum item 3 is to be completed by (1) bank holding companies that,
together with affiliated institutions, have outstanding credit card receivables
(as defined in the institutions) that exceed $500 million as of the report date or
(2) bank holding companies (as defined in the instructions).
3. Uncollectable retail credit card fees and finance charges reversed against income (i.e., not included

FRY-9C
Page 6

Dollar Amounts in Thousands
BHCK Bil Mil Thou

in charge-offs against the allowance for 10an and 1aSe I0SSES) .......cccerererieiaiieieieeee et C388 247,000 ' M.3.
Charge-offst Recoveries
(Column A) (Column B)
BHCK Bil Mil Thou BHCK Bil Mil Thou
4. Construction, land development, and other land loans (sum
of Memorandum items 4.a and 4.b must equal Schedule HI-B, part |, 1.a):
a. 1-4 family residential construction loans..............cccccceveeurereeveereeeeeereenens C891 0 C892 0 M4a.
b. Other construction loans and all land development and other land loans..... C893 0 C894 0 M.4.b.
5. Loans secured by nonfarm nonresidential properties (sum of
Memorandum items 5.a and 5.b must equal Schedule HI-B, part |, item 1.e):
a. Loans secured by owner-occupied nonfarm nonresidential properties......... C895 0 C896 0 M.5.a
b. Loans secured by other nonfarm nonresidential properties.............c.cccc..... C897 1,000 C898 1,000  M.5.b.

. Changes in allowance for loan and lease losses
1. Balance most recently reported at end of previous year (i.e., after adjustments
from amended RepOrtS Of INCOME) .....coii it e eea e

2. Recoveries (Must equal Schedule HI-B, part |, item 9, column B, above) ..........cccccoiiiiiiiiiiieee,
3. LESS: Charge-offs (must equal Schedule HI-B, part |, item 9, column A above

less Schedule HI-B, part I, item 4)
4. Less: write-downs arising from transfers of loans to a held-for-sale account

5. Provision for loan and lease losses (must equal Schedule Hl, item 4)
6. Adjustments (see instructions for this schedule)
7. Balance most recently reported at end of previous year (i.e., after adjustments

(10T 0 o) PSS TR U TR RS PR

Memoranda

1. Allocated transfer risk reserve included in Schedule HI-B, part Il, item 7
Memorandum items 2 and 3 are to be completed by (1) bank holding companies
that, together with affiliated institutions, have outstanding credit card receivables (as
Defined in the institutions) that exceed $500 million as of the report date or (2) bank
holding companies that on a consolidated basis are credit card speciality
holding companies (as defined in the instructions).
2. Separate valuation allowance for uncollectable retail credit card fees and finance charges ..........ccccocceiieeis
3. Amount of allowance for uncollectable retail credit card fees and finance charges
and finance charges (included in Schedule HC, item 4.c and Schedule HI-B,
o= Lo | TR (T o T PP PUUPURPRRPR
Memorandum item 4 is to be completed by all bank holding companies.
4. Amount of allowance for post-acquisition losses on purchased impaired loans
accounted for in accordance with AICPA Statement of Position 03-3 (included
in Schedule HI-B, part I, iteM 7, @DOVE) .......coiiiiiiiiiiiiiii et e e e et e e e e e e e e

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

Dollar Amounts in Thousands
BHCK Bil Mil Thou

B522 8,940,000 | 1.
bhct

4605 1,165,000 2.
C079 5,329,000
BHCK

5523 0 4.
bhct

4230 5,226,000
C233 379,000
bhct

3123 10,381,000 7.

Dollar Amounts in Thousands
BHCK Bil Mil Thou

C435 6,000 | M.1.
C389 219,000 | M.2.
C390 0 M.3.
C781 73,000 M.4.
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Notes to the Income Statement¥:Predecessor Financial ltems

FR Y-9C
Page 7

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

10.
11.
12.
13.
14.
15.

Total INtEreSt INCOME....ccii it e e e e e e e e e
a. Interest income on loans and leases

b. Interest income on investment securities.
Total interest expense
A. INterest @XPENSE ON UEPOSIES. ........uieiiiiiie ettt e e e e ettt et e e e e e e e bbbt ee e e e e e s e nbbeeeeeaeeesannbbseeeaaaeeaannes

NEL INTEIEST INCOIME ...ttt et et e e e e e e e e e e e e e e bbb bbbt et e eeeeeeeaaaaeaaaeeaaaannnes
Provision for loan and lease losses

Total noninterest income

a. Income from fIdUCIArY @CHIVITIES. ........uuuieiiiiiii ettt e e et e e e e e e e e e e e nnnbeeeeees
OB Yo [T aTo I =3V =T UL PP UURURTTN

c. Investment banking, advisory, brokerage, and underwriting fees and commissions
d
e
f.

. Venture capital revenue
. Net SECUTIZAtION INCOME.......iiiiiiiiiie ettt et e e et e e et e e e e abaeee e
Insurance coMMISSIONS AN FEES..........iiiiiiiiiiiiii e
Realized gains (losses) on held-to-maturity and available-for-sale securities
Total NONINTEIEST EXPENSE....ccoiiiiiiitiiiiie ettt e e e e e e
a. Salaries and employee benefits

b. GOOAWIll IMPAITMENT IOSSES. ... .ttt ettt e e e e e e e e e e e bbbt eeeaaaaaeeeeeaannnes
Income (loss) before taxes, extraordinary items, and other adjusStments. ...........cooveeiiiiiii e
Applicable income taxes..
Minority interest
Extraordinary items, net of applicable income taxes and minority INterest............ccccovieveiiiieeiiiiee e
LS T g Tedo 4 g TN (o 1] U PPPPRPRRR
Cash dividends declared
Net charge-offs
Net interest income (item 3 above) on a fully taxable equivalent basis............cccococieiiii i

Dollar Amounts in Thousands

BHBCBil  Mil
4107
4094
4218
4073
4421
4074
4230
4079
4070
A220
B490
B491
B493
B494
4091
4093
4135
C216
4301
4302
4484
4320
4340
4475
6061
4519

Thou

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

la.
1lb.

2.a.

5.a.
5.b.
5.c.
5.d.
5.e.
5.1.

7.a.
7.b.

10.
11.
12.
13.
14.
15.

3/03



FR Y-9C
Page 8

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 bank holding
company wishes to explain, that has been separately disclosed in the bank 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 bank 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 Bil Mil Thou
0000  Sch. HI, item 1.a(1), Recognition of interest payments on
nonaccrua loansto XY Z country
0000 1 350

Notes to the Income Statement¥: Other

Dollar amount in thousands

TEXT BHCK Bil Mil Thou
1. Cumulative-effect adjustment resulting from the initial
adoption of FAS 159, Fair Vaue Option
F465 50,000 | 1.
2. 5352 Represents the opening bal ance adjustnment due to
adopti on of SFAS 157, FSP (13-2)and FIN 48 in H -A
Ln 2. SFAS 159 Adj in H-A Ln 2 detailed in Note 1 5352 (87,000) = 2.
3. 5353
5353 N/A | 3.
4, 5354
5354 N/A | 4.
5. 5355
5355 N/A | 5.
6. |B042
B042 N/A | 6.
7. |B043
B043 N/A | 7.
8. B044
B044 N/A | 8.
9. BO045
B045 N/A | 9.
10. |BO46
B046 N/A | 10.
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Notes to the Income Statement¥,; Other, Continued

Dollar amount in thousands

TEXT

11. |B047
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Citigroup, Inc.

Name of Bank Holding Company

Consolidated Financial Statements for Bank Holding Companies

Report at the close of business June 30, 2007

Schedule HC% Consolidated Balance Sheet

ASSETS
1. Cash and balances due from depository institutions:
a. Noninterest-bearing balances and currency and COIN. (1)......ccooiiuiiieiiiiiiiee e
b. Interest-bearing balances: (2)
(6 I L O RS Tae) 1= O PPPPRRRTTT
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFS...........cccoceiiiiiiiiieiiiiee e
2. Securities :
a. Held-to-maturity securities (from Schedule HC-B, column A)............oiiiiiiiiiiiieiieee e
b. Available-for-sale securities (from Schedule HC-B, COlUMN D).......ccooiiiiiiiiiiiiiieiiee e
3. Federal funds sold and securities purchased under agreements to resell:
a. Federal funds sold in domestiC OffiCES..........cociiiiiiiiiiii e BHDM
b. Securities purchased under agreements t0 reSell (3)......c.ueeeeiiiiiie i BHCK
4. Loans and lease financing receivables:
a. Loans and leases held for sale

B528 775,157,000
3123 10,381,000

b. Loans and leases, net of unearned income.

c. LESS: Allowance for loan and lease losses
d. Loans and leases, net of unearned income and allowance for loan and lease

losses (item 4.b minus items 4.c)
Trading assets (from Schedule HC-D)..
Premises and fixed assets (including capitalized [€aSES)..........ccuuiuiiiiiiiiiiiie i

Other real estate owned (from Schedule HC-M)...........ooiiiiiii e
Investments in unconsolidated subsidiaries and associated COMPANIES............oocueieiiiiieiiiiiee e
. Not applicable
10. Intangible assets:

B GOOUWIIL ..t e e e e

b. Other intangible assets (from Schedule HC-M)...........uuiiiiiiiiii e
11. Other assets (from Schedule HC-F)
12. Total assets (sum of items 1 through 11)

© © N o’

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

FRY-9C
Page 10

For Federal Reserve Bank Use Only

C.l.

Dollar Amounts in Thousands

BHCK BIl

0081

0395
0397

1754
1773

B987
B989

5369

B529
3545
2145
2150
2130

3163
0426
2160
2170

Mil Thou

30,635,000

7,591,000
63,306,000

1,000
234,522,000

12,000
348,117,000

22,327,000

764,776,000
538,316,000
10,859,000
2,273,000
9,318,000

39,231,000
22,975,000
126,607,000
2,220,866,000

la.

1.b.(1)
1.b.(2)

2.a.
2.b.

3.a.
3.b.

4.a.
4.b.

© N o g A

10.a.
10.b.
11.
12.
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Schedule HC% Continued

LIABILITIES

13

14.

15.

16.

17.
18.

19

20.
21.
22.

. Deposits:
a. In domestic offices (from Schedule HC-E):
(1) Noninterest-bearing (1)

(2) Interest-bearing

b. In foreign offices, Edge and Agreement subsidiaries, and IBFs:
(1) NONINEEIEST-DEAING. .. .eeteeeeeeie ittt et e e e e e e e e e e ettt e e e e e e e e e s e e e nnnbbbreeeeeaaaaaaeeas
(2) INTErESt-DEAIING. ...ttt e e e e e e e e e e e e e

Federal funds purchased and securities sold under agreements to repurchase:

a. Federal funds purchased in domestic OffiCeS (2)......uuviiiiiiiiiiieiiiei e
b. Securities sold under agreements to repurchase (3)
Trading liabilities (from Schedule HC-D)

capitalized leases) (from Schedule HC-M)
Not applicable

Not applicable

a. Subordinated Notes and dEDENTUIES (4)....cco i i e e e e e e e
b. Subordinated notes payable to unconsolidated trusts issuing trust preferred securities,

and trust preferred securities issued by consolidated special purpose entities...........ccccovieeiiieeiiieennns

Other liabilities (from SCheAUIE HC-G).......coiiiiiiiiiiiiiieii ettt e e e e
Total liabilities (sum of items 13 throUugh 20)........cooiiiiiiiiiii e

EQUITY CAPITAL

23.
24.
25.

26

27.
28.
29.

Perpetual preferred stock and related SUMPIUS. .........ooiiiiiiiio e
Common stock (par value)

Surplus (exclude all surplus related to preferred stock)..

a. Retained earnings
b. Accumulated other comprenensive INCOME (5).....couiiiiuiiiiiieee it
Other equity capital COMPONENES (B).......ueeeiiieeeiiiiiitiie et e e ettt e e e e e e e et e e e e e e e s s annnebeeereeeaaeeeaannes
TOTAL EQUITY CAPITAL (sum of items 23 through 27)..........ccooiiiiiiiiiiennnnn.
Total liabilities, minority interest, and equity capital (sum of items 21, 22 and 28)

MEMORANDA (to be completed annually by bank holding companies for the December 31 report date)
1. Has the bank holding company engaged in a full-scope independent external

audit at any time during the calendar year? (Enter “1” for yes, enter “0” for no)

Other borrowed money (includes mortgage indebtedness and obligations under.............ccccccceeiivieiieenne

Minority interest in consolidated subsidiaries and SImMilar iteMS............cooiiiiiiiiiiiie e

FR Y-9C
Page 11

Dollar Amounts in Thousands

BHDMBIl

6631
6636

BHFN
6631
6636

BHCK

B993
B995
3548

3190

4062

C699
2750
2948
3000

3283
3230
3240
3247
B530
A130
3210
3300

BHCK
C884

2. If response to Memoranda item 1 is yes, indicate below the name and address of the bank holding company's independent
external auditing firm (see instructions), and the name and e-mail address of the auditing firm's engagement partner.(7)

Mil Thou

41,740,000
196,294,000

39,132,000
494,595,000

9,836,000
384,307,000
217,992,000

467,633,000

29,328,000

10,255,000
196,530,000
2,087,642,000
5,470,000

600,000
55,000
17,725,000
134,932,000
(2,970,000)
(22,588,000)
127,754,000
2,220,866,000

N/A

13.a.(1)
13.a.(2)

13.b.(1)
13.b.(2)

14.a.
14.b.
15.

16.

19.a.

19.b.
20.
21.
22.

23.
24,
25.
26.a.
26.b.
27.
28.
29.

a[N A | bVA |
Name of External Auditing Firm (TEXT C703) Name of Engagement Partner (TEXT C704)
(v A ] WA |
City (TEXT C708) E-mail Address (TEXT C705)

State Abbrev. (TEXT C714)  Zip Code (TEXT C715)

(2) Includes total demand deposits and noninterest-bearing 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 net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses) on cash flow hedges,

cumulative foreign currency translation adjustments, and minimum pension liability adjustments.
(6) Includes treasury stock and unearned Employee Stock Ownership Plan shares.

(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

(Column A)

Dollar Amounts in Thousands Amortized Cost

1. U.S. Treasury securities.................
2. U.S. government agency obligations
(exclude mortgage-backed securities):
a. Issued by U.S. government
agencies (1)...ccooceveeriiiiiieeeeenne
b. Issued by U.S. government-
sponsored agencies (2)
3. Securities issued by states and
political subdivisions in the U.S.......
4. Mortgage-backed securities (MBS)
a. Pass-through securities:
(1) Guaranteed by GNMA...........
(2) Issued by FNMA and FHLMC
(3) Other pass-through securities
b. Other mortgage-backed securities
(include CMOs, REMICs, and
stripped MBS):
(1) Issued or guaranteed by
FNMA, FHLMC, or GNMA...........
(2) Collateralized by MBS issued
or guaranteed by FNMA,
FHLMC, or GNMA.........cccevnee
(3) All other mortgage-backed
SECUNMEIES...coiiiiiiiiiiiieeiiieeie
5. Asset-backed securities (ABS)........
6. Other debt securities:
a. Other domestic debt securities....

b. Foreign debt securities...............

BHCK BIl
0211

Mil

1289

1294

8496

1698

1703
1709

1714

1718

1733
C026

1737
1742

Thou
1,000

(Column B)
Fair Value
BHCK Bil Mil ' Thou
0213 1,000
1290 0
1295 0
8497 0
1699 0
1705 0
1710 0
1715 0
1719 0
1734 0
C988 0
1738 0
1743 0

Available-for-Sale

(Column C)

Amortized Cost

BHCK Bil Mil  Thou
1286 10,470,000
1291 731,000
1297 9,565,000
8498 18,920,000
1701 2,062,000
1706 46,619,000
1711 26,000
1716 888,000
1731 0
1735 38,651,000
C989 10,626,000
1739 4,917,000
1744 89,605,000

(Column D)

Fair Value

BHCK Bil Mil  Thou
1287 10,274,000
1293 715,000
1298 9,405,000
8499 18,908,000
1702 1,995,000
1707 45,431,000
1713 26,000
1717 882,000
1732 0
1736 38,520,000
C027 10,825,000
1741 4,699,000
1746 89,400,000

FR Y-9C
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2.b.

4.a.(1)
4.a.(2)
4.a.(3)

4.b.(1)

4.b.(2)

4.b.(3)

6.a.
6.b.

(1) Includes Small Business Administration "Guaranteed Loan Pool Certificates," U.S. Maritime Administration obligations, and Export-Import Bank Participation certificates.
(2) Includes obligations (other than mortgage-backed securities) issued by the Farm Credit System, the Federal Home Loan Bank System, the Federal Home Loan Mortgage Corporation, the Federal
National Mortgage Association, the Financing Corporation, Resolution Funding Corporation, the Student Loan Marketing Association, and the Tennessee Valley Authority.
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Schedule HC-B 34 Continued

Held-to-Maturity

(Column A)
Dollar Amounts in Thousands/Amortized Cost

(Column B)
Fair Value

BHCK Bl Mil ' Thou BHCKBIl  Mil

7. Investments in mutual funds and
other equity securities with readily
determinable fair values..................
8. Total (sum of 1 through 7) (total of
column A must equal Schedule HC,
item 2.a) (total of column D must equal bhct

Schedule HC, item 2.b) ................. 1754 1,000 @ 1771

Memoranda

1,000

Available-for-sale

(Column C)

Amortized Cost
Thou BHCK BiIl

A510

1772

Mil ' Thou

1,782,000

234,862,000

J o (=T [ TTo RS ot 0T T=T () U PUUUPTTPR
2. Remaining maturity or next repricing date of debt securities (2)(3)(Schedule HC-B, items 1 through 6.b in
[ Y- L T Lo [ TSP E PP U P TR T TPPPOPPPPIIN
oI @ Y= g T T (o TSI =T T TP UUURTRRRRIN
(o O A= g Y= -V = PP U U TR U TP
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 sale or transfer)
4. Structured notes (included in the held-to-maturity and available-for-sale accounts in Schedule HC-B, items 2, 3, 5, and 6):

a. Amortized cost
b. Fair value

Held-to-Maturity

(Column A)
Amortized Cost

BHCKBIl Mil ' Thou
Memorandum item 5 is to be
completed by bank holding
companies with total assets
over $1 billion or with foreign offices.
5. Asset-backed securities (ABS) (sum
of Memorandum items 5.a through 5.f
must equal Schedule HC-B, item 5):

a. Credit card receivables ............. B838 0
b. Home equity lines ... B842 0
c. Automobile loans .. . B846 0
d. Other consumer loans .............. B850 0
e. Commercial and industrial loans B854 0
f. Other .vvveeiiee e B858 0

(Column B)
Fair Value

BHCKBIl Mil

B839
B843
B847
B851
B855
B859

Thou

O O O o o o

Available-for-Sale

(Column C)

Amortized Cost

BHCK Bil Mil ' Thou
B840 3,651,000
B844 2,581,000
B848 563,000
B852 665,000
B856 1,216,000
B860 1,950,000

(2) Includes held-to-maturity securities at amortized cost and available-for-sale securities at fair value.
(2) Exclude investments in mutual funds and other equity securities with readily determinable fair values.
(3) Report fixed rate debt securities by remaining maturity and floating debt securities by next repricing date.

(Column D)
Fair Value
BHCK Bil Mil  Thou
A511 3,442,000
bhct
1773 234,522,000
BHCK Bil Mil
0416 78,
0383 50,
0384 53,
0387 127,
1778
8782
8783
(Column D)
Fair Value'
BHCK Bil Mil  Thou
B841 3,846,000
B845 2,581,000
B849 565,000
B853 665,000
B857 1,218,000
B861 1,950,000

7.

8.

Thou
516,000

256,000
758,000
067,000

0

227,000
221,000

5.a.
5.b.
5.c.
5.d.
5.e.
5.1.

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

M.3.

M.4.a.
M.4.b.

FR Y-9C
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Schedule HC-C % Loans and Lease Financing Receivables

Do not deduct the allowance for loan and lease losses from amounts reported in this schedule. Report (1) loans and leases held for sale at
the lower of cost or fair value, (2) loans and leases held for investment, net of 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.

10.

11.

12.

Loans secured by real estate.............cceeviiiiiiiiiiiiiiieeee e
a. Construction and land development, and other land loans............
b. Secured by farmland............ccccccoiiiiiii e
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

(b) Secured by junior liens
d. Secured by multifamily (5 or more) residential

e. Secured by nonfarm nonresidential properties
Loans to depository institutions and acceptances of other

b. To foreign banks
Loans to finance agricultural production and other loans to
farmers

Commercial and industrial loans
a. To U.S. addressees (dOMICIlE).........coviuuiiiiieiiiiiiiiiee i
b. To non-U.S. addressees (dOMICIlE).........ccueeeeeiiiiiiieiiiiiiee e
Not applicable
Loans to individuals for household, family, and other
personal expenditures (i.e., consumer loans) (includes
PUIChASEA PAPET).c.cie ittt
a. Credit cards
b. Other revolving credit plans
c. Other consumer loans (includes single payment,

installment, and all student [0ans)............oocoveeieiiiiiiinee e
Loans to foreign governments and official institutions
(including foreign central banks)...........ccoccoiiiiiiiiiieee
Not applicable
a. Loans for purchasing and carrying securities
(secured and UNSECUIed)...........uveeiieeiiiiiiiiiiee e
D. All Other [0ANS. ....uiiiiiiiiieeee e
Lease financing receivables (net of unearned income).....................
a. Leases to individuals for household, family,

and other personal expenditures (i.e., consumer leases)..............
b. All Other [€aSeS..........uuiiiiiiiiie e
LESS: Any unearned income on loans reflected in
ItEMS 1-9 @DOVE... ..o

Total (sum of items 1 through 10 minus item 11)
(total of column A must equal Schedule HC, sum of
ItemMS 4.2 AN 4.D)...eiiiiiiiiiie e

Consolidated
(Column A)

BHCKBIl

1410

1292
1296

1590

1763
1764

B538
B539

2011

2081

1545
1564

F162
F163

2123

2122

Mil Thou

312,612,000

125,000
9,363,000

889,000

46,713,000
130,876,000

76,769,000
11,428,000

114,582,000

933,000

40,589,000
48,821,000

277,000
7,951,000

4,444,000

797,484,000

Dollar Amounts in Thousands

In Domestic Offices

(Column B)
BHDM Bil

1415
1420

1797

5367
5368

1460
1480

1288

1590
1766

1975

2081

1545
1564
2165

2123

2122

Mil Thou

2,074,000
43,000

26,784,000

171,397,000
41,549,000

10,275,000
8,139,000

598,000

176,000
49,700,000

91,506,000

52,000

25,471,000
17,766,000
4,932,000

3,947,000

446,515,000

FR Y-9C
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la.
1b.

1l.c.()
1.c.(2)(a)
1.c.(2)(b)

1.d.
le.

2.a.
2.b.

4.a.
4.b.

6.a.
6.b.

9.a.
9.b.
10.

10.a.
10.b.

11.

12.
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Schedule HC-C% Continued

Memoranda

. Loans and leases restructured and in compliance with modified terms (included in
Schedule HC-C, above and not reported as past due or nonaccrual in Schedule
HC-N, memorandum item 1) (exclude loans secured by 1-4 family residential
properties and loans to individuals for household, family, and other personal
(oo LT Lo 1 (R (S T EUUUUR RPN
. Loans to finance commercial real estate, construction, and land development activities
(not secured by real estate) included in Schedule HC-C, items 4 and 9, column A, above.............cccceeiieee
. Loans secured by real estate to non-U.S. addressees (domicile) (included in
Schedule HC-C, item 1, COIUMN A). ...ttt e e e e e e e e e e ettt e e e e aaaaeeeeeaaannnnnes
Memorandum item 4 is to be completed by (1) bank 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) bank holding companies that on a consolidated basis are credit card specialty
holding companies (as defined in the instructions).
. Outstanding credit card fees and finance charges (included in Schedule HC-C,
TEEIM B.8., COIUMN A e ettt ettt ettt e e e e e e e e e e e e e e e e e e e e e e e aaaaaaaa s nnnnnnebbbbebennenne
Memorandum item 5 is to be completed by all bank holding companies.
. Purchased impaired loans held for investment accounted for in accordance with
AICPA Statement of Position 03-3 (exclude loans held for sale):
. OULSTANAING DAIANCE......eeeeeeeiiii ettt e et e e e e e e e e e e e e e e anne
b. Carrying amount included in Schedule HC-C, items 1 through 9............cooiiiiiiiiiiii e
. Closed-end loans with negative amortizaion features secured by 1-4 family residential
properties in domestic offices:
a. Total carrying ammount of closed-end loans with negative amortization features secured by
1-4 family residential properties (included in Schedule HC-C, items 1.c.(1) and (2)).....ccccceerveeeiiieeeninnenns
Memorandum items 6.b and 6.c are to be completed by bank holding companies that had 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 (b)) as of December 31, 2006, that exceeded the lesser of $100
million or 5 percent of total loans and leases, net of unearned income in domestic offices (as
reported in Schedule HC-C, item 12, column B).
b. Total maximum remaining amount of negative amortization contractually permitted
on closed-end loans secured by 1-4 family residential properties............ccocceiieiiiiie i
c. Total amount of negative amortization on closed-end loans secured by 1-4 family
residential properties included in the carrying amount reported in Memorandum
TEEIM B.8 @DOVE. ...ttt
. Construction, land development, and other land loans in domestic offices (sum
of Memorandum items 7.a and 7.b must equal Schedule HC-C, item 1.a):
a. 1-4 family residential CONSIIUCTION [OANS.........coiiiiiiiiiiie et e e e e e e e e e e e e e enaeees
b. Other construction loans and all land development and other land 10ans.............ccoccceeiiiiiiec s
. Loans secured by nonfarm nonresidential properties in domestic offices (sum
of Memorandum items 8.a and 8.b must equal Schedule HC-C, item 1.e):
a. Loans secured by owner-occupied nonfarm nonresidential properties

b. Loans secured by other nonfarm nonresidential properties

FR Y-9C
Page 15

Dollar Amounts in Thousands

Consolidated

BHCK BIl

1616

2746

B837

C391

C779
C780

F230

F231

F232

F158
F159

F160
F161

Mil Thou

27,000

683,000

50,854,000

2,049,000

14,949,000
1,013,000

420,000
1,654,000

1,567,000
6,572,000

M.2.

M.3.

M.4.

M.5.a.
M.5.b.

M.6.a.

M.6.b.

M.6.c.

M.7.a.
M.7.b.

M.8.a.
M.8.b.
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Schedule HC-D¥ Trading Assets and Liabilities

Schedule HC-D is to be completed by bank holding companies that reported average trading assets
(Schedule HC-K, Item 4.a) of $2 million or more for any quarter of the preceding calendar year.

ASSETS
1. U.S. Treasury securities in domMeSHIC OffICES........iiiiiiiiiii e
2. U.S. Government agency obligations in domestic offices (exclude mortgage-backed

LS LSTol U1 1T=E ) TR TUUPPURPPPPINY
3. Securities issued by states and political subdivisions in the U.S. in domestic offices...........cccceviiiiiniennns
4. Mortgage-backed securities (MBS) in domestic offices:

a. Pass-through securities issued or guaranteed by FNMA, FHLMC, or GNMA..........cccciiiiiiniee e

b. Other MBS issued or guaranteed by FNMA, FHLMC, or GNMA (include CMOs,

REMICS, and Stripped MBS)......coi ittt e e e e e e e ettt e e e e e e e e e e e e e e e nnnraeenees

C. All other mortgage-backed SECUILIES. .......coii ittt e e e e e e e e e e e e enne
5. Other debt securities iN dOMESHIC OffiCES.........coiiiiiiiiii e
6.-8. Not applicable.
9. Other trading assets iN dOMESHIC OffICES. .....ci it
10. Trading assets iN fOreign OffiCES. ... ...t e e
11. Derivatives with a positive fair value:

. 1N dOMESHIC OffICES......eiiiiiii et

b. In foreign offices........cccccceinenninn.
12. Total trading assets (sum of items 1 through 11)
(Mmust equal Schedule HC, IEM 5). ...ttt e e e e e e e e e e e r e e e aaaaaaeas

LIABILITIES
13. Liability fOr SNOM POSIHIONS. .....eeeeiiiiiee ettt e e et e e e e e e e e e e e bbb e e e aeaaeeeeeaannne
14. Derivatives With @ Negative fair VAlUE. ... e e e

15. Total trading liabilities (sum of items 13 and 14)(must equal Schedule HC, item 15).........ccccccveiiiineeninnen.

FRY-9C
Page 16

Dollar Amounts in Thousands

BHCK Bl

3531

3532
3533

3534

3535
3536
3537

3541
3542

3543
BHFN

3543
bhct

3545

BHCK
3546
3547

bhct
3548

Mil Thou

10,119,000

10,548,000
21,186,000

19,936,000

8,076,000
38,076,000
71,321,000

107,041,000
191,300,000

26,969,000

33,744,000

538,316,000

120,810,000
97,182,000

217,992,000

4.a.

4.b.
4.c.

10.

1la.

11.b.

12.

13.
14.

15.
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Schedule HC-E¥.Deposit Liabilities (1)

Dollar Amounts in Thousands

Bil Mil Thou
1. Deposits held in domestic offices of commercial bank subsidiaries of the reporting bank

holding company: ................ BHCB!

a. Demand deposits 2210 20,383,000

b. NOW, ATS, and other transaction accounts 3187 5,594,000

c. Money market deposit accounts and other Savings aCCOUNTS...........coiuiiieiiiiiiieiiiiee e 2389 153,691,000

d. Time deposits of less than $100,000..........cuuieiiiiiiieiiiiie et e e e e e e et e e e e stbeeeesbreeesrneeeeensneeeans 6648 15,211,000

e. Time deposits 0f $100,000 OF MOTE.........ccuiieiuiiiiieeeteeetie e ettt et eeteeetae e st e e sraeseteesrbeesaseesseeasseeasbeeesseesanas 2604 38,167,000
2. Deposits held in domestic offices of other depository institutions that are subsidiaries

of the reporting bank holding company: BHOD

a. Noninterest-bearing balances . 3189 134,000

b. NOW, ATS, and other transaction accounts.... 3187 0

c. Money market deposit accounts and other Savings aCCOUNTS...........coiuiiieiiiiiiieiiiiee e 2389 4,854,000

d. Time deposits of ess than $100,000.........ccuuiiiiiiiieiiiiie et e e e e et e e e et e e e sbreeesrnseeeessneeeans 6648 0

e. Time deposits Of $100,000 OF MOTE........uueeiiiiieeiiiiteeeiiteeatteeeestreeesaeeeeaaseeeeasseeeaassaeeeaasseeessnseeeeannnes 2604 0
Memoranda

BHDM Bil Mil Thou
1. Brokered deposits less than $100,000 with a remaining maturity of one year or IeSS..........cvceveeererereierennns A243 36,516,000
2. Brokered deposits less than $100,000 with a remaining maturity of more than one year...........c.ccocvevevviienne Al64 1,000
3. Time deposits of $100,000 or more with a remaining maturity of one year or less A242 34,253,000
BHFN

4. Foreign office time deposits with a remaining maturity of one year or 1€SS...........cooviiiiiiiie i A245 182,885,000

(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).

Schedule HC-F34 Other Assets

Dollar Amounts in Thousands
BHCK Bil Mil Thou

1 B556 11,016,000
2 2148 5,459,000
3
A519 0
A520 0
4. Equity securities that DO NOT have readily determinable fair values (4) 1752 22,583,000
D LIf@ INSUMBNCE @S SOES. ..ttt ittt e e e ettt et e e e e e e oo oottt b ettt e e e e e e e e e e e e e s nnbbbe e et e e eaaaeaeeasaaannnnnbnnneees C009 3,374,000
LS @ T PP PRPPPPPRPRRRN 2168 84,175,000
bhct
7. Total (sum of items 1 through 6) (must equal Schedule HC, item 11).........cccoiiiiiiiiiiiie e 2160 126,607,000

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

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

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

(4) Include Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.

Schedule HC-G% Other Liabilities

Dollar Amounts in Thousands

BHCK Bil Mil Thou
1. Not applicable

2. Net deferred tax aDIlTIES (L)... ... e ittt e et e e e e e e e s et e e e e e e e e s e nnbbeeeeeaaaeaeaanns 3049 2,186,000

3. Allowance for credit losses on off-balance sheet credit EXPOSUIES...........cc.cveueieeieeieeeece et B557 1,100,000

L @1 = TP PPPPPPPPS B984 193,244,000
bhct

5. Total (sum of items 2 through 4) (must equal Schedule HC, item 20)..........c.ccceeuriiiieeeieieieeeeeee e 2750 196,530,000

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

la.
1b.
lc.
1.d.
le.

2.a.
2.b.
2.c.
2.d.
2.e.

M.1.
M.2.
M.3.

M.4.

3.a.
3.b.
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Schedule HC-H¥:Interest Sensitivity (1)

1. Earning assets that are repriceable within one year or mature within one year............ccococeeviieiiieeniieeeeenee.
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.............ccccceiiiiiiiiiiiic s
3. Long-term debt with a remaining maturity of more than one year but reprices within one year

included in items 16 and 19.a on Schedule HC, Balance Sheet
4. Variable rate preferred stock (includes both limited-life and perpetual preferred stock)
5. Long-term debt reported in Schedule HC, item 19.a on the Balance Sheet that is

scheduled to mature within one year....

FR Y-9C
Page 17

Dollar Amounts in Thousands
BHCK Bil Mil Thou

3197 866,740,000
3296 508,994,000
3298 195,417,000
3408 0
3409 0

(1) Bank holding companies with foreign offices have the option of excluding the smallest of such non-U.S. offices from coverage in this schedule. Such
bank 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.

Schedule HC-1%Insurance-Related Underwriting Activities (including reinsurance)
Part I. Property and Casualty Underwriting

Schedule HC-I must be completed by all top-tier

bank holding companies. (See instructions for additional information.)

ASSETS
1. Reinsurance recoverables

2. Total assets
LIABILITIES

3. Claims and claims adjustment expense reserves

4. Unearned premiums.
5. Total equity
6. Net Income

Part Il. Life and Health Underwriting

ASSETS
1. Reinsurance recoverables

2. Separate account assets
3. Total assets
LIABILITIES

4. Policy holder benefits and contract holder funds
5. Separate account liabilities
6. Total equity

7. Net income

Dollar Amounts in Thousands
BHCK Bil Mil Thou

B988 0
C244 0
B990 30,000
B991 0
C245 0
C246 0

Dollar Amounts in Thousands
BHCK Bil Mil Thou

c247 826,000
B992 2,897,000
C248 14,728,000
B994 5,773,000
B996 2,897,000
C249 5,830,000
C250 391,000

N

o g M~ w

w N e

N o o A
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Schedule HC-K¥: Quarterly Averages

FRY-9C
Page 18

Dollar Amounts in Thousands

ASSETS

L. SECUNMLIES. .ot a e e

Federal funds sold and securities purchased under agreements to resell...........cccccooiiiiiiiiiiii e

2

3. Loans and leases...........ooociuiiiiiiiiiiiiieeeee e

4, a. Trading @SSetS......uuuueiiiiiiiieeaaaaaeiieaiiiiiiiiieeees
b. Other earning assets........cccccceviviiiiiviiiiieeeeeenn.

5. Total consolidated assets............cccccuvveiieeiieeeennnnnne

LIABILITIES

6. Interest-bearing deposits (domestic)
7. Interest-bearing deposits (foreign)
8. Federal funds purchased and securities sold under agreements to repurchase
9. All other borrowed MoNEY.........ccccceeeeiiiiiiiiiiiiiennens

10. Not applicable
EQUITY CAPITAL

11. Equity capital (excludes limited-life preferred stock)

(Report only transactions with nonrelated institutions)

Schedule HC-LDerivatives and Off-Balance-Sheet ltems

BHCK BIl

3515
3365
3516
3401
B985
3368

3517
3404
3353
2635

3519

Mil Thou

265,539,000 | 1.
331,862,000 | 2.
775,467,000 | 3.
514,244,000  4.a.
76,912,000 | 4.b.
2,178,421,000 | 5.

200,959,000 | 6.
485,944,000 | 7.
417,541,000 | 8.
429,056,000 | 9.

124,651,000 | 11.

For Federal Reserve Bank Use

Only
C.l.

Dollar Amounts in Thousands

BHCKBIl
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 lines 3814
b. Credit card lines .... 3815
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)).... 3816
(a) 1-4 family residential construction loan commitments . F164
(b) Commercial real estate, other construction loan, and land development loan commitments........ F165
(2) Commitments to fund commercial real estate, construction, and land development
loans NOT secured DY re@l @STAte..........uuiiiiiiiiiitiei e a e e e e 6550
[0 IS Y=o N [ (SIS 0 g o (=T V)l o P UPUPURTT 3817
€. Other unuSEd COMIMITMEINES ......cciiiiiiiiiiiiie et e et e e et e e e anaes 3818
2. Financial standby letters of credit and foreign office guarantees ............cccccooiieiiiiii i 6566
a. Amount of financial standby letters of credit conveyed to others ... 3820
3. Performance standby letters of credit and foreign office guarantees ............ccccoeceiiiieiie e 6570
a. Amount of performance standby letters of credit conveyed to Others ...........ococeeiiiieiiei e 3822
4. Commercial and similar letters of Credit ... 3411
5. Not applicable
6. SECUMLIES TEINT ..ottt et e e e et e e e e e et e e e s s aaaaeees 3433
Guarantor
7. Credit derivatives: (Column A)

a. Notional amounts:

(1) Credit diefaultt SWIES. .........ooovveeieeciieceee,
(2) Total Metunm SMERIES.........oooeeerieeeireeniee e
(3) Credit QmTS. ............c.coveeeiiieciccccee
(4) Other crediit @ETRENGSS. ..o

b. Gross fair values:

(1) Gross positfieféainadlae. ...
(2) Gross meggttiefédinvadlee. ..................ccooeereenne.

............................................. C972
.............................................. C974

Mil ' Thou

34,136,000 | 1.a.
1,014,718,000 ' 1.b.

3,830,000 | 1.c.(1)
245,000 | 1.¢.(1)(a)
3,585,000 | 1.c.(1)(b)

1,347,000 | 1.c.(2)
8,322,000 | 1.d.
546,760,000 | 1.e.
80,654,000 | 2.
17,021,000 | 2.a.
16,242,000 | 3.
780,000 | 3.a.
9,270,000 | 4.

157,322,000 | 6.

Beneficiary
(Column B)

BHCK Bil | Mil Thou BHCK Bil = Mil | Thou 7.a.

.............................................. C968 1,371,381,000 C969

C970 20,550,000 |C971
410,000 C973

0 C975

C219 9,567,000 C221
C220 16,277,000 (C222

1,513,035,000 | 7.a.(1)
18,062,000 | 7.a.(2)
608,000 | 7.a.(3)
0 7.a.(4)

7.b.
16,966,000 | 7.b.(1)
10,819,000 | 7.b.(2)
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Schedule HC-L% Continued

8. Spot foreign exhange contracts

9. All other off-balance-sheet items (exclude derivatives)(include in item 9 the aggregate amount of all other
off-balance sheet items that individually exceed 10% of Schedule HC, item 28, "Total equity capital)

(itemize and describe in items 9.a through 9.g only amounts that exceed 25% of Schedule HC, item 28)

a.

b. Commitments to purchase when-issued securities
c.
d

Securities borrowed

Commitments to sell when-issued securities

. TEXT

6561

. TEXT

6562
TEXT
6568

. TEXT

6586

10. Not applicable

Dollar Amounts in Thousands
BHCK Bil

8765

3430

3432

3434

3435

6561

6562

6568

6586

FRY-9C
Page 19

Thou

52,504,000
52,504,000
0
0

N/A

N/A

N/A

N/A

395,391,000 | 8.

9.a.
9.b.
9.c.
9.d.
9.e.

9.f.

9.0.
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Schedule HC-L% Continued

(Column A)
Interest Rate
Contracts

Derivatives Position Indicators

Tril | Bil | Mil Thou Tril | Bil | Mil Thou| Tril = Bil = Mil Thou Tril

11. Gross amounts (e.g., notional amounts
(for each column, sum of items 11.a
through 11.e must equal the sum of
items 12 and 13):

a. Futures contracts .............. 745,125,000
BHCK 8693

b. Forward contracts ............. 1,677,249,000
BHCK 8697

c. Exchange-traded option contracts:
(1) Written options ............ 1,638,413,000

BHCK 8701

1,611,701,000

BHCK 8705

(2) Purchased options .......

d. Over-the-counter option contracts:

(1) Written options ............ 2,186,332,000

BHCK 8709

(2) Purchased options ....... 2,262,197,000
BHCK 8713

€. SWAPS ..oovieieeiiee e 16,133,587,000
BHCK 3450

12.Total gross amount of derivative

contracts held for trading ....... 25,354,308,000

BHCK A126
13. Total gross amount of derivative
contracts held for purposes other
than trading .........c..ccccceveuee. 900,296,000
BHCK 8725

(Column B)

Foreign Exchange

Contracts

31,063,000
BHCK 8694
2,327,057,000
BHCK 8698

8,710,000
BHCK 8702

9,579,000
BHCK 8706

514,493,000
BHCK 8710
504,228,000
BHCK 8714
870,256,000
BHCK 3826

4,154,848,000

BHCK A127

110,538,000
BHCK 8726

(Column C)

Equity Derivative

Contracts

21,553,000
BHCK 8695

9,663,000
BHCK 8699

420,601,000
BHCK 8703

411,274,000
BHCK 8707

167,995,000
BHCK 8711

134,433,000
BHCK 8715

131,262,000
BHCK 8719

1,296,781,000

BHCK 8723

0
BHCK 8727

Dollar Amounts in
Thousands

(Column D)

Commodity and
Other Contracts

Bil | Mil ' Thou

28,500,000
BHCK 8696

19,148,000
BHCK 8700

8,094,000
BHCK 8704

8,307,000
BHCK 8708

9,906,000
BHCK 8712

16,037,000
BHCK 8716

34,372,000
BHCK 8720

124,364,000

BHCK 8724

0
BHCK 8728

FR Y-9C
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1la.

11.b.

11.c.(1)

11.c.(2)

11.d.(1)

11.d.(2)

1lle.

12.

13.
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Schedule HC-L% Continued

14. Gross fair values of derivative
contracts:
a. Contracts held for trading:
(1) Gross positive fair value ............

(2) Gross negative fair value ...........

b. Contracts held for purposes other
than trading:
(1) Gross positive fair value ............

(2) Gross negative fair value ...........

(Column A)
Interest Rate
Contracts

213,344,000
BHCK 8733

217,817,000
BHCK 8737

4,376,000
BHCK 8741

3,562,000
BHCK 8745

(Column B)

Foreign Exchange

Contracts

57,195,000
BHCK 8734

50,824,000
BHCK 8738

4,228,000
BHCK 8742

1,359,000
BHCK 8746

(Column C)

Equity Derivative

Contracts

30,169,000

BHCK 8735

65,604,000

BHCK 8739

BHCK 8743

BHCK 8747

0

0

Dollar Amounts in

Thousands
(Column D)

Commodity and
Other Contracts

Tril | Bil | Mil Thou Tril | Bil | Mil Thou| Tril | Bil | Mil Thou Tril | Bil | Mil Thou

5,326,000
BHCK 8736

5,926,000
BHCK 8740

0
BHCK 8744

0
BHCK 8748

FRY-9C
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14.a.(1)

14.a.(2)

14.b.(1)

14.b.(2)
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Schedule HC-M¥:Memoranda

FRY-9C
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Dollar Amounts in Thousands

1. Total number of bank holding company common shares

[ 101651 2= g Lo 11 o TP UUUR TP PPN
. 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 subsidiaries
. Debt maturing in more than one year (included in Schedule HC, items 16 and 19.a)
that is issued to unrelated third parties by bank subsidiaries
Other assets acquired in satisfaction of debts previously contracted
. Securities purchased under agreements to resell offset against securities sold

under agreements to repurchase on Schedule HC ..o
. Investments in real estate (to be reported only by bank holding companies authorized

by the Federal Reserve to have real estate investments)
. Not applicable

3459

o »

Has the bank holding company entered into a business combination during
the calendar year that was accounted for by the purchase

method of accounting? (Enter "1" for yes; enter "0" fOr N0.) ......cooiiiiiiiiiiiiiiii e

. Has the bank holding company restated its financial statements during the last

quarter as a result of new or revised Statements of Financial Accounting Standards?

(Enter "1" for yes; enter "0" fOr NO.) ....ueiiiiiieee it e e e e e e e e e e e e annanaee
10. Not applicable
11. Have all changes in investments and activities been reported to the Federal Reserve on the Bank
Holding Company Report of Changes in Organizational Structure (FR Y-10)? This item
must be completed only by top-tier bank holding companies. Top-tier bank holding
companies must not leave blank or enter "N/A." Lower-tier bank holding companies should report
"N/A." The top-tier bank holding company must enter "1" for yes or for no changes to report;

or enter "0" for no. If the answer to this question is no, complete the FR Y-10. .......cccococeeiiinnene

TEXT
6428 [W11iam Gonska |

Name of bank holding company official verifying FR Y-10 reporting
(Please type or print)

12. Intangible assets other than goodwiill:

a. MOrtgage SErVICING @SSELS. .. .uuiiiiiaiiiiiiiiiitee e ettt e e e ettt e e e e e eeeaa e
(1) Estimated fair value of mortgage servicing assets........ccccovceeeeiiieeeiinnenn.

b. Purchased credit card relationships and nonmortgage servicing assets

c. All other identifiable intangible assets

d. Total (sum of items 12.a, 12.b, and 12.c) (must equal Schedule HC, item 10.b)
13. Other real estate owned:
a. Real estate acquired in satisfaction of debts previously contracted

b. Other real estate owned

c. Total (sum or items 13.a and 13.b) (must equal Schedule HC, item 7)
14. Other borrowed money:
a. Commercial paper
b. Other borrowed money with a remaining maturity of one year or less

c. Other borrowed money with a remaining maturity of more than one year

d. Total (sum of items 14.a, 14.b, and 14.c) (must equal Schedule HC, item 16)

NUMBER (UNROUNDED)

4,974,552,734

BHCK Bil Mil Thou
1.
6555 60,894,000 | 2.
6556 84,299,000 3.
6557 834,000 4
A288 60,981,000 | 5.
3656 778,000 6.
BHCK
C251 0 8.
BHCK
6689 0 9.
BHCK
6416 1 11.
212-559- 4883
Area Code and Phone Number
(TEXT 9009)
BHCK Bil Mil Thou
3164 10,072,000 | 12.a.
12.a.(1)
B026 4,947,000 | 12.b.
5507 7,956,000 @ 12.c.
bhct
0426 22,975,000  12.d.
BHCK
2744 682,000 13.a.
2745 1,591,000 ' 13.b.
bhct
2150 2,273,000 13.c.
BHCK
2309 55,796,000 14.a.
2332 154,508,000 ' 14.b.
2333 257,329,000 ' 14.c.
bhct
3190 467,633,000 ' 14.d.
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Schedule HC-M¥%, Continued
15. Does the holding company sell private label or third party mutual funds and BHCK

annuities? (Enter "1" for yes; enter "0" fOr NO.)......iii i B569 1 15.

BHCK BiIl Mil Thou

16. Assets under management in proprietary mutual funds and annuities............c.coooerereinierienencneens B570 108,202,000 | 16.
The following two questions (items 17 and 18) will be used to determine if the reporting bank holding company must complete the
Consolidated Bank Holding Company Report of Equity Investments in Nonfinancial Companies (FR Y-12). In most cases, these
questions are only applicable to the top-tier BHC. See the line item instructions for further details.
17. Does the bank holding company hold, either directly or indirectly through a subsidiary or affiliate,

any nonfinancial 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 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? BHCK

(Enter "1" for yes; @nter "0 fOr NO)...cocuiiieiiiiiiee ettt e e e e e e e e e e e e e e C161 1 17.

If the answer to item 17 is no, your organization does not need to complete the FR Y-12. Skip item 18 and proceed to items 19.a and 19.b below.
If the answer to item 17 is yes, proceed to item 18.

18. Do your aggregate nonfiancial equity investments (see instructions for definition) equal or exceed
the lesser of $100 million (on an acquisition cost basis) or 10 percent of the bank holding company's
consolidated Tier 1 capital as of the report date? BHCK

(Enter "1" for yes; @nter "0 fOr NO)...oouieiiiiiiiiee ettt e e e e e e e e e e e e e e C159 1 18.

If the answer to both item 17 and item 18 is yes, your organization must complete the FR Y-12.
Skip items 19.a and 19.b and proceed to item 20 below.

If the answer to either item 17 or item 18 is no, your organization does not need to complete the FR Y-12.
Proceed to items 19.a and 19.b below.

Items 19.a and 19.b are to be completed by all bank holding companies that are not required to file the FR Y-12.

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

equity investment since the previous reporting period? BHCK

(Enter "1" for yes; enter "0" fOr N0)....cccuiiiiiiiieeie ettt ettt st e e eae e saeeeare e C700 N/A | 19.a.
b. Does the bank holding company manage any nonfinancial equity investments for the benefit of others?

(Enter "1" for yes; €nter "0 fOr NO)...couueeiiiiiiiee ettt e e e e e e e e e C701 N/A | 19.b.

Memoranda items 20 and 21 are to be completed only by top-tier bank holding companies who have made an effective election to become a
financial holding company. See the line item instructions for further details.

BHCK BiIl Mil Thou
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:

B NBE ASSEES. ...ttt iti ettt ettt te ettt et b et e et et e bttt s e h e eR e st e b e b et e ehe Rt ebeene Rt ent et et e eteereereenean C252 616,145,000 | 20.a.
b. Balances due from related institutions:
(1) Due from the bank holding company (parent company ONly), QroSS........cccuueeruieeeaiieeeeaiieeesaieeean 4832 13,394,000  20.b.(1)
(2) Due from the subsidiary banks of the bank holding company, gross.............cccccecveeeeeeeeieeeeeeenenas 4833 3,931,000 | 20.b.(2)
(3) Due from nonbank subsidiaries of the bank holding company, gross...........ccccceceevieiieeiiesiee e 4834 103,590,000 | 20.b.(3)
c. Balances due to related institutions:
(1) Due to bank holding company (parent company ONlY), QrOSS.........cceuiuurieaiiieeeaiiieeaeaaieeeeaaieeeaaaes 5041 10,693,000 | 20.c.(1)
(2) Due to subsidiary banks of the bank holding company, gross...........cccceeeeeeeveeceeeeeeeeee e 5043 2,240,000 | 20.c.(2)

(3) Due to nonbank subsidiaries of the bank holding company, gross
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............coooeiiiiieiiee e 5047 0  20.d.
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-LEaCK-BlIEY ACT..........e ittt e e e e e e eeeaaaeeas C253 10,767,000 @ 21.

5045 181,537,000 | 20.c.(3)
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Schedule HC-M%4 Continued

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

22. Address (URL) for the reporting bank holding company's web page that displays
risk disclosures, including those about credit and market risk.
(Example: www.examplebhc.com/riskdisclosures)
TEXT
C497 http://l\I\MIW. citigroup.conicitigroup/fin/datal/k06c. pdf 22.

Memoranda item 23 is to be completed by all bank holding companies.
BHCK Bil Mil Thou

a. Amount of "Federal funds purchased in domestic offices"

that are secured (included in Schedule HC, itemM 14.8).........ccccceoieieiieeeeeeeere e F064 299,000 | 23.a.
b. Amount of "Other borrowings" that are secured (included

in Schedule HC-M, iEM 14.0)....cccuiiiieiiiiie ettt e e et e e et e e e e s saaee e e s sneeeeeanes F065 36,684,000 23.h.
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Schedule HC-N%:Past Due and Nonaccrual Loans, Leases , and Other Assets

1. Loans secured by real
estate:
a. Construction, land
development, and other
land loans in domestic
OffiCES. .
b. Secured by farmland in
domestic OffiCeS......ccovrviiniiiiiiieiiees
c. Secured by 1-4 family
residential properties
domestic offices:
(1) Revolving, open-end
loans secured by
1-4 family residential
properties and
extended under lines
of credit.......ceevieiiiiee
(2) Closed-end loans
secured by 1-4
family residential
properties:
(a) Secured by
first iens......oocevveeeiiiieccee
(b) Secured by
junior liens.........ccccoviiiiiiiiins

d. Secured by multifamily
(5 or more) residential
properties in domestic
OffiCES. .
e. Secured by nonfarm non-
residential properties in
domestic OffiCeS......ccovrviiniiiiiiieiiees
f. In foreign offices..........ccocoviiiiiiiiiins
2. Loans to depository
institutions and acceptances
of other banks:
a. U.S. banks and other
U.S. depository
institutions....
b. Foreign banks...........cccccoiiiiiiiiiiies
3. Loans to finance agricultural
production and other loans
10 fArMErS. ..o
4. Commercial and industrial

(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

BHCKBIl Mil ' Thou BHCKBIl Mil  Thou BHCKBIil Mil Thou

2759 32000 2769 0342 27,000 la

5398 250000 5399 1,000 (5400 118,000 | 1.c.(1)

| c236 4,414,000 | C237 917,000 | C229 1,381,000 | 1.c.(2).(a)
.
| c238 714,000 | C239 8,000 | C230 389,000 | 1.c.(2).(b)

1.d.

350! 29,000 | 350 0 | 350 34,000 1l.e.
525,000  B57 10,000 | B57 996,000 | 1.f.

537 0 | 537 0 | 537 0 2a
1,000 | 2.b.

1504 1000 1567 01583 20,000 3.

540,000 | 160 192,000 | 160 1,656,000 4.
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Schedule HC-N%, Continued
(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
BHCKBIl Mil ' Thou BHCKSBIl Mil  Thou BHCKBIil Mil Thou

5. Loans to individuals for
household, family, and other
personal expenditures:

a. Credit Cards.......o.o..oorreereeeereeereneonnee 'B575 1,894,000 B576 1,038,000 B577 775000 5.a.
b. Other (includes single
payment, installment,
all student loans, and
revolving credit plans
other than credit cards)..............ccoccoenee H\ 5.b.

6. Loans to foreign

governments and official

INSHEULIONS. ...eeiiiiiie e 538 0 539 0 | 539 0 6.
7. All other [0ans...........cccuveeuveevieiiieeiie e 64,000 | 546 8,000 546 58,000 | 7.
8. Lease financing

receivables:

a. Leases to individuals
for household, family,
and other personal
expenditures..........cccccoviiiciiiisiccees F16! 0  F16 0  F16 0 8a.

b. All other [eases.........cccccoeeveevieeeiiieeanns 57,000 @ F17 7,000 | F17 56,000 | 8.b.

9. Debt securities and other

assets (exclude other real

estate owned and other

repoSSESSed ASSELS).....covereeeieiaeeeaieeeeane

10. TOTAL (sum of items 1
through 9).......cooiiiiiii

355 03506 0307 09

6,786,000 | 10.

11,182,000 | 552 2,838,000 552

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

BHCKBIil  Mil ' Thou BHCKBIil Mil Thou BHCKBIil Mil [Thou

11. Loans and leases reported
in items 1 through 8 above
which are wholly or partially
guaranteed by the U.S.

GOVEIMMENL ..o 5612 913,000 5613 1945000 5614 4,000 11.

a. Guaranteed portion of
loans and leases
(exclude rebooked "GNMA loans")

included in item 11 aDOV.........c..cocvvee 5615 894,000 5616 1473000 5617 4,000 1la.

b. Rebooked "GNMA loans"
that have been repurchased
or are eligible for repurchase

included in item 11 above.............c......... 0 11.b.
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(Column A) (Column B) (Column C)
Memoranda Past due Past due Nonaccrual
30 through 89 days 90 days or more
and still accruing and still accruing
BHCKBIil ~ Mil ' Thou BHCKBIl Mil Thou BHCKBIil Mil Thou
1. Restructured loans and
leases included in items 1
through 8 above (and not
reported in Schedule HC-C,
Memoranda item 1)... 1658 5,000 1659 2,000 | 1661 12,000  M.1.
2. Loans to finance commercial
real estate, construction, and
land development activities
(not secured by real estate)
included in Schedule HC-N,
items 4 and 7 above...........cccceeviieiieeenne. 6558 0 | 6559 0 | 6560 0 M.2.
3. Loans and leases included in
Schedule HC-N, items 1, 2,
4,5, 6,7, and 8 extended to
non-U.S. addressees above............ccceeeeees 3508 3,024,000 1912 575,000 1913 3,843,000 M.3.
4. Not Applicable
5. Loans and leases held-for-sale (included in
Schedule HC-N, items 1 through 8 above) .... C240 69,000 C241 129,000 @ C226 60,000  M.5.

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

BHCKBIl  Mil  Thou | BHCKBIl Mil Thou
6. Interest rate, foreign
exchange rate, and
commodity and equity
contracts:
Fair value of amounts
carried as asSetS........ccoeveieirieiieeiee e 3529 0 3530 0 M6
BHCK Bil Mil Thou
7. Additions to nonaccrual assets during the quarter.... C410 3,040,000  M.7.
8. Nonaccrual assets sold during the quarter C411 69,000  M.8.
(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
BHCKBIl Ml  Thou BHCKBIil Mil Thou BHCKBIl Mil Thou
9. Construction, land development, and
other land loans in domestic
offices (sum of Memorandum
items 9.a and 9.b must equal
Schedule HC-N, item 1.a):
a. 1-4 family residential construction
10ANS ..oiiiicie e F172 12,000 F174 0 | F176 3,000 M.9.a.
b. Other construction loans and all land
development and other land loans ........... F173 20,000  F175 0 F177 24,000  M.9.b.
10. Loans secured by nonfarm
nonresidential properties in domestic
offices (sum of Memorandum
items 10.a and 10.b must
equal Schedule HC-N, item 1.e):
a. Loans secured by owner-occupied
nonfarm residential properties .................. F178 14,000 | F180 0 | F182 10,000 M.10.a.
b. Loans secured by other nonfarm
nonresidential properties .............ccccc.cu.... F179 15,000 F181 0  F183 24,000 | M.10.b.
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Schedule HC-P¥ Closed-End 1-4 Family Residential Mortgage Banking Activities in Domestic Offices

Schedule HC-P is to be completed by (1) all bank holding companies with $1 billion or more in total assets? and (2) bank holding companies with less
than $1 billion in total assets at which either closed-end (first and junior lien) 1-4 family residential mortgage loan originations and purchases for resalez
from all sources, loan sales, or quarter-end loans held for sale in domestic offices exceed $10 million for two consecutive quarters.

Dollar Amounts in Thousands
BHCK BIl Mil | Thou

1. Retail originations during the quarter of closed-end 1-4
family residential mortgage loans for sale(2):

a. First liens F066 4,271,000 1.a.

b. Junior liens.. F067 2,000 | 1.b.
2. Wholesale originations and purchases during the quarter

of closed-end 1-4 family residential mortgage loans for sale(2):

B FIFST IIBNS ..ttt ettt ettt e bttt b e s e et et e bt eheete st et et e teeeeene e e eneeneas F068 27,601,000 | 2.a.

D JUNIOK TIBNIS ..ot e et e et e e e et e e e s e e e e e ianes F069 682,000 | 2.b.
3. Closed-end 1-4 family residential mortgages sold during

the quarter:

F I ) 1= USROS PPRTR FO70 31,307,000 ' 3.a.

[T ¥ o T 1= o F O OO USSP TSRS Fo71 560,000 | 3.b.
4. Closed-end 1-4 family residential mortgages held for sale

at quarter-end (included in Schedule HC, item 4.a):

a. First liens FO72 12,946,000 ' 4.a.

b. Junior liens.. FO73 368,000 | 4.b.
5. Noninterest income for the quarter from the sale, securitization,

and servicing of closed-end 1-4 family residential mortgage loans

(included in Schedule HI, items 5.f, 5.9, @GN0 5.0)...cuiiiiiiiiieie ettt F184 13,000 5.

(1) The $1 billion asset size test is generally based on the total assets reported as of June 30, of the previous calendar year.
(2) Exclude originations and purchases of closed-end 1-4 family residential mortgage loans that are held for investment.
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Schedule HC-Q%Financial Assets and Liabilities Measured at Fair Value

Schedule HC-Q is to be completed by bank holding companies that have adopted FASB Statement No. 157, "Fair Value Measurements," and (1) have elected to

account for financial instruments or servicing assets and liabilities at fair value under a fair value option or (2) are required to complete Schedule HC-D--Trading Assets

and Liabilities.

Fair Value Measurements for Assets and Liabilities under a Fair Value Option
and Trading Assets and Liabilities (Included in Schedule HC)

(Column A)

Total Fair Value Reported

on

Schedule HC

Dollar Amounts in Thousands

BHCK Bil Mil Thou
ASSETS
1. Loans and leases F243 2,280,000
2. Trading assets .... F246 538,316,000

a. Nontrading securities at fair value with changes in fair value reported
in current earnings (included in Schedule HC-Q, item 2, above) ...........c.cccc.... F240 825,000

3. All other financial assets and SErviCing aSSEtS ............cccveveeeereeeeeeeereereereereenens F249 126,030,000
LIABILITIES
B =T o 1o 1] | £SO UPPPSPPTRINY F252 2,871,000
5. Trading Habilties .........uuuiiiiiiiii e F255 217,992,000
6. All other financial liabilities and servicing liabilities F258 301,038,000
7. Loan commitments (not accounted for as derivatives) ...........ccccceeviieeeiiieeeinnns F261 0

(Column B)

Level 2 Fair Value
Measurements

BHCK Bil Mil Thou
F244 1,085,000
F247 526,422,000
F241 0
F250 172,874,000
F253 2,781,000
F256 358,418,000
F259 347,519,000
F262 0

(Column C)

Level 3 Fair Value
Measurements

BHCK Bil Mil Thou
F245 1,195,000
F248 54,868,000
F242 0
F251 10,365,000
F254 90,000
F257 12,931,000
F260 10,728,000
F263 0

FRY-9C
Page 29

3/07



Schedule HC-R¥: Regulatory Capital FR Y-9C

This schedule is to be submitted on a consolidated basis. Page 29
Dollar Amounts in Thousands
Tier 1 capital bhex Bil Mil Thou
1. Total equity capital (from Schedule HC, item 28) 3210 127,754,000 | 1.
2. LESS: Net unrealized gains (losses) on available-for-sale securities (1) (if a gain, report as BHCK
a positive value; if a l0SS, repOrt @S @ NEGALIVE VAIUR)........... ittt oo oottt e e e e oo tt ettt e e e e e o s s et e et e e e e e e e R bbb e e e e e e e e ansbeeeeeeeeaannbbeeaaaeaaannnees 8434 248,000 2.

3. LESS: Net unrealized loss on available-for-sale equity securities (1) (report 10SS as @ POSItIVE VAIUE) ........c.coueeiiiuiiiieiieiiieie ettt A221 0 3.
4. LESS: Accumulated net gains (losses) on cash flow hedges (1) (if a gain, report as a positive value; if a loss, report as a negative value) 4336 (980,000) | 4.
5. LESS: Nonqualifying perpetual preferred stock B588 0 5.
6.a. Qualifying minority interests in consolidated subsidiaries and SIMIlAr IEEIMS ............ccciiiiiiiiie ettt ete et e et e eteete et e eteese e st etesteeaeeneesteereenas B589 3,889,000 6.a.

b. QUAIfYING trUST PrefErTEU SECUILIES (2) .iieiiueiiieiiiiit e ettt e ettt e ettt e e ettt e e et tteeeaastbeeeaastaeeeeastseeeesasseeeeaasseaeesasseeeeaasseeeeaasseeeeaanseeeeennseeeeansseeeeansbeeaeansbaeaeans C502 10,095,000 | 6.b.
7.a.LESS: Disallowed goodwill and other disallowed INtANGIDIE @SSELS .........coii it e ettt e e e e s e bbbt e e e e e e e e nbbe e e e e e e e aannbbeeeaaeeaannnes B590 47,187,000  7.a.

b.LESS: Cummulative change in fair value of all financial liabilities accounted for under a fair value option that is included in retained earnings and is attributable

to changes in the bank holding company's own credit worthiness (if a net gain, report as a positive value; if a net loss, report as a negative value) .................... F264 138,000 | 7.b.

8. Subtotal (sum of items 1 and 6.a. and 6.b., less items 2, 3, 4, 5, 7.a and 7.b) C227 95,145,000 8.
9.a. LESS: Disallowed servicing assets and purchased credit card relationships B591 1,025,000 9.a.

D. LESS: DiSAlloOWEd TEFEITEA tAX @SSELS ......eiiiiiiiiiiiiiiii ettt ettt e bttt e oottt e e e et bt e e e st b e e e e aa b b e e e e e ek b s e e e s bbb e e e e bt s e e e e abbe e e e s aaae e e e s aabn b e e e aaaaeeesaanes 5610 0 9.b.
10. Other additions to (deductions fromM) TIEI L CAPILAI ......c..uvieiiiiie ettt e ettt e ettt e et e e ettt e e ettt e e e ettaeeeasteeeesasseeesasseeeeansseeeeasbbeeeansbaaeeansseaesanssaeeensseeeannsseeeans B592 (1,685,000) ' 10.
11. Tier 1 capital (sum of items 8 and 10, 1SS IteMS 9.8 ANG 9.0) ......cc.iiiiiiiiiee ettt ettt e et et e ete et e e te et e eteesteeaeeateestesteeseesteesseeseenseeseenseeteeeens 8274 92,435,000 11.
Tier 2 Capital
12. Qualifying subordinated debt and redeemable PreferT@U STOCK ..........c.ciciieiuiieie e ete ettt ettt et te e et eee et eeteete et esteeteesseeteeaeessesteeseessensesteeteenseseesseeseenseas 5306 26,593,000 12.
13. Cumulative perpetual preferred stock iNCIUAIDIE IN TIEEr 2 CAPITAL ......eeeieiiiiiiiii ettt e e e e e ettt e e e e s e ab b et e e e e e e s e nnbateeaaeeaannbeeaeaaeeaannnee B593 0 13.
14. Allowance for loan and lease losses includible in Tier 2 capital 5310 11,475,000  14.
15. Unrealized gains on available-for-sale equity securities includible in Tier 2 capital 2221 747,000  15.
16. Other Tier 2 CAPItAl COMPONENTS ......oiiiiiiiia it ittt ettt e e e e e e e e e e o e e aeeteee e ettt eeeeeaaaeaaaaaaaaamn e Ee et ee e e e ettt e e e e e e e e e e e e e ean R R Re bt b ee s et e e e e e e aaeaeeeeeeaaannnnnnbbbnnsaeeeaaaes B594 0 | 16.
17. Tier 2 capital (SUM Of itE€MS 12 tAFOUGN L16) ......coueiiieiieitieeee et ete et ettt et et eete e et e ete e s e eseeeteeeteeateeseeeaeeeteeseesseasseeseesteenseesseeseenteeaseensessseessentesneeeseesasensean 5311 38,815,000  17.
18. Allowable Tier 2 capital (IESSEI Of IEM 11 OF 17) ..iouuuieiiiiiie e it e e ettt e ettt e e ettt e e e atteee e e tteeesaseeeeaaaseeaeassseee e stseeeeasbeeeeeasseeeeasseeeeasseeeeessseeeestseeeansbeaeeansneeas 8275 38,815,000  18.
19. Tier 3 Capital AllOCAtEA fOr MAIKET FISK ... ... ittt e oottt et e e e oo oo oot b be ettt e e e e e e e e e o s e hhtee e et et e e e e e e e o oann R bbb e e e et e e aeaeeeeeaannnbbbsseeeaaaaaaaesaannnnnnes 1395 0 19.
20. LESS: Deductions for total risk-based capital B595 0 20.
21. Total risk-based capital (sum of items 11, 18, and 19, less item 20) 3792 131,250,000  21.
Total Assets for leverage ratio bhct
22. Average total assets (from SCREAUIE HC-K, IBIM 5) ......c..iiiii e it eie oottt ettt eete e e et e ete et e ete e e e eteeeeeteeeseesteeaeesteeteeseesseseessesseeneeeseeaseesseeseassesseeeeaseenns 3368 2,178,421,000 22.
23. LESS: Disallowed goodwill and other disallowed intangible assets (from itemM 7.8 @DOVE) .........cooiiiiiiiiiiiii e e e B590 47,187,000 23.
24. LESS: Disallowed servicing assets and purchased credit card relationships (from item 9.8 @DOVE) ..........c.cvoiiiiiiiieiiiieeeeeeeeeeeeeee et B591 1,025,000  24.
25. LESS: Disallowed deferred tax assets (from it€m 9.0 @0OVE) ..........eiiiiiiii ettt e e e e e et e e e e e e e et b b et e e e e e e e e nbbneeaaaeaeanes 5610 0 | 25.

BHCK

26. LESS: Other deductions from assets for [VErage Capital PUIMPOSES ...........ccueiueiieiueiteeeeeeeeteete et eeteeteeteesteeseeseesteeteeteeseessesteeseessessseseessesesseessesesteeseeseseens B596 14,971,000  26.
27. Average total assets for leverage capital purposes (item 22 1eSs items 23 throUGN 26) .........oiiiiiiiiiieiiiiii et e e e e e e e e abbe e e e e aneees A224 2,115,238,000  27.
28.-30. Not applicable
Capital ratios BHCK Percentage
31. Tier 1 leverage ratio (item 11 diVIAEd DY iEIM 27) ......iiiiiiiii ettt ettt ettt et e et e e e ab e e et e e st e e eaeeebeeeabeeeaseeeaseeetbeesseeseeeseeenteeenbeeensaesnseessaeas 7204 4.37 % 31.
32. Tier 1 risk-based capital ratio (item 11 divided DY IEEM B2) .......ooiiiiiiiiiiiiiiiii ettt e e e e e et b et e e e e e e s s e a bbbttt et e e e e e e e nnbbeeeeeaeeeesannnbbeneeaaaeaeaanns 7206 7.91 % 32.
33. Total risk-based capital ratio (item 21 diVIded DY IEIM B2) .........eiieiiiiiii ittt e ettt e e e e oo ettt e et e e e e e e s o e s e bes e et e e e e e s aannbbbeeeeeaeeesaansbbnaeeaaaaaeans 7205 11.23 % 33.

(1) Report amount included in Schedule HC, item 26.b, "Accumulated other comprehensive income."
(2) Includes subordinated notes payable to unconsolidated trusts issuing trust preferred securities net of the bank holding company's investment in the trust, and trust preferred securities issued by consolidated special purpose entities,
that qualify as Tier 1 capital.
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Schedule HC-R%: Continued

Bank holding companies are not required to risk-weight each on-balance sheet asset and the credit equivalent amount of each off-balance sheet item that qualifies for a risk weight of less than 100 percent
(50 percent for derivatives) at its lower risk weight. When completing items 34 through 54 of Schedule HC-R, each bank holding company should decide for itself how detailed a risk-weighted analysis it
wishes to perform. In other words, a bank holding company can choose from among its assets and off-balance sheet items that have a risk weight of less than 100 percent which ones to risk-weight at an
appropriate lower risk weight, or it can simply risk-weight some or all of these items at a 100 percent risk weight (50 percent for derivatives).

CO000
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Totals ltems Not Allocation by Risk Weight Category
(from Subject to
Schedule HC) Risk-Weighting | 0% 20% 50% 100%
Dollar Amounts in Thousands Bil ~ Mil  Thou Bil  Mil |Thou Bil Mil |Thou Bil |Mil Thou |Bil Mil Thou Bil Mil |Thou
Balance Sheet Asset Categories BHCE BHCO BHC2 BHC5 BHC9
34. Cash and due from depository institutions (Column A
equals the sum of Schedule HC, items 1.a, 1.b.(1) and BHCK 0010
0 o T 022 ) PSSR PP R 101,532,000 0 39,478,000 58,127,000 3,927,000 | 34.
BHCX 1754
35. Held-to-maturity SECUMHIES. .........cceeveereieeeieeie et 1,000 0 0 0 0 1,000 | 35.
BHCX 1773
36. Available-for-sale SECUNtIES...........cccccueeieeeeieciecrecceecee e 234,522,000 5,026,000 89,333,000 125,144,000 4,550,000 10,469,000 | 36.
37. Federal funds sold and securities purchased under BHCK C225
Agreements t0 reSEell .......ccuvieiiiieeiiiie e 348,129,000 293,578,000 37,565,000 16,986,000 | 37.
BHCT 5369
38. Loans and leases held for sale...........cccccveiiiiiiiiiiiiecieecee e 22,327,000 0 0 2,138,000 11,900,000 8,289,000 ' 38.
BHCT B528
39. Loans and leases, net of unearned iNCOME .........ccouerveeeeeeereeereeenn. 775,157,000 (21,000) 18,715,000 70,882,000 161,437,000 524,144,000 | 39.
BHCX 3123
40. LESS: Allowance for loan and lease 10SSEes.........ccccccoveveveerevennnnn. 10,381,000 10,381,000 40.
BHCX 3545
AL, TradiNg @SSEES...ciiuuriieiiiiiieeeieiiee e s ettee e st e e e ree e e s sate e e s snaeaeeanes 538,316,000 538,316,000 0 0 0 0 41.
BHCK B639
42, All OthEr @SSELS (1)..veevverueeieaieeieeeiesieeieaieesteeeeseeenee e seeaeeeee e 211,263,000 57,230,000 3,265,000 23,284,000 3,782,000 123,702,000 | 42.
BHCT 2170
43. Total assets (sum of items 34 through 42)..........cccccveeveveeveeneenne. 2,220,866,000 590,170,000 444,369,000 317,140,000 181,669,000 687,518,000 | 43.

(2) Includes premises and fixed assets, other real estate owned, investments in unconsolidated subsidiaries and associated companies, customers' liability on acceptances outstanding, intangible assets,
and other assets.
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Schedule HC-R%: Continued

Dollar Amounts in Thousands

Derivatives and Off-Balance Sheet Items

44.
45.

Financial standby letters of credit.....
Performance standby letters of
Credit.....ooveeeeeciie e
Commercial and similar letters of
Credit.. ..o
Risk participations in bankers
acceptances acquired by the
reporting institution..............cc........

46.

47.

48.
49.

Securities 1ent..........cccceeeviveeennns
Retained recourse on small business
obligations sold with recourse..........
Recourse and direct credit substitutes
(other than financial standby letters of

50.

credit) subject to the low-level exposure

rule and residual interests subject to a
dollar-for-dollar capital requirement (3)

51. All other financial assets sold with
FECOUISE....uvvieerieeeieeeieeeree e e

All other off-balance sheet
liabilitieS......coevivieeeeiiie e
Unused commitments with an original

maturity exceeding one year............

52.

53.

54. Derivative contracts............cccccvene

(Column A)
Face Value
or Notional
Amount

Bil  Mil
BHCK B546
80,654,000
bhct 6570
16,242,000
bhct 3411
9,270,000

Thou

BHCK 3429

bhct 3433
157,322,000
bhct A250

BHCK B541

3,433,000

BHCK B675
787,000

BHCK B681
4,040,000

BHCK 6572

252,955,000

(1) Column A multiplied by credit conversion factor.
(2) For financial standby letters of credit to which the low-level exposure rule applies, use a credit conversion factor of 12.5
or an institution specific factor. For other financial standby letters of credit, use a credit conversion factor or 1.00.

See instructions for further information.
(3) Or institution-specific factor.

Credit
Conversion
Factor

1.00 or 12.52

.50

.20

1.00

1.00

1.00

1.00

1.00

.50

8.90

(Column B) (Column C) ||(Co|umn D) ||(Column E) ||(Column F)
Credit Allocation by Risk Weight Category
Equivalent
Bil Mil  Thou | Bil Mil ' Thou Bil Mil  Thou | Bil Mil ' Thou Bil Mil  Thou
BHCE BHCO BHC2 BHC5 BHC9
80,654,000 10,926,000 32,885,000 3,624,000 33,219,000
8,121,000 1,937,000 800,000 0 5,384,000
1,854,000 139,000 457,000 0 1,258,000
0 0 0 0
157,322,000 151,851,000 5,471,000 0 0
0 0 0 0 0
30,560,000 30,560,000
787,000 0 0 441,000 346,000
4,040,000 31,000 317,000 813,000 2,879,000
126,477,500 2,896,500 34,098,000 5,693,000 83,790,000
BHCE Al167
267,591,000 12,554,000 129,014,000 126,023,000

44,

45.

46.

47.

48.

49.

50.

51.

52.

53.

54.
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Schedule HC-R%: Continued

(Column C) (Column D)
Allocation by Risk Weight Category
0% 20%
Dollar Amounts in Thousands Bil Mil  Thou Bil Mil | Thou
Totals
55. Total assets, derivatives, and off-balance sheet items by risk weight category (for each BHCK B696 BHCK B697
column, sum of items 43 through 54) 624,703,500 520,182,000
56. Risk weight factor x 0% X 20%
57. Risk-weighted assets by risk weight category (for each column, item 55 multiplied by BHCK B700 BHCK B701
[LC=] LA RST<) T PR OUPP PSPPI 0 104,036,400

58.

59.

60.

61.

62.

Market risk equivalent assets
Risk-weighted assets before deductions for excess allowance for loan and lease losses

and allocated transfer risk reserve (sum of item 57, columns C through F, and item 58).............
LESS: Excess allowance for loan and 1ease I0SSeS............ccocveiiiiiiiiiiiiiiicciceic e

LESS: Allocated transfer fiSK FESEIVE...........uiii it e e

Total risk-weighted assets (item 59 minus items 60 and 61)............ccoviiieiieiiiiiieeeiiiiieee e

(Column E)

50%

Bil  Mil Thou

BHCK B698
318,263,000

x 50%

BHCK B702

159,131,500

(Column F)

100%
Bil  'Mil | Thou

BHCK B699
844,954,000

X 100%

BHCK B703
844,954,000

BHCK 1651
60,264,000

BHCK B704
1,168,385,900

BHCK A222

BHCK 3128
6,000

BHCK A223
1,168,379,900
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55.
56.

57.

58.

59.

60.

61.

62.
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Schedule HC-R%: Continued

Memoranda

1. Current credit exposure across all derivative contracts covered by the risk-based capital standards

2. Notional principal amounts of derivative contracts: (1)
a. Interest rate contracts
b. Foreign eXChange CONLIACES ..........ueeiiiiiiiiiiiiii it e e
C. GOl CONLFACES ..ottt eee e
d. Other precious MetalS CONLIACES ........c.uuveiiiiiee et e e e e
e. Other commodity contracts
f. Equity derivative contracts
g. Credit derivative contracts:
(1) Investment grade ..
(2) Subinvestment grade ..

3. Preferred stock (including related surplus) eligible for inclusion in Tier 1 capital:

a. Noncumulative perpetual preferred stock (included and reported in "Total equity capital,” on Schedule HC)
b. Cumulative perpetual preferred stock (included and reported in "Total equity capital," on Schedule HC)

Dollar Amounts in Thousands

With a remaining maturity of

(Column A)
One year or less

BHCK [Tril Bil

3809 8,867,334,000
3812 2,664,634,000
8771 7,554,000
8774 139,000
8777 40,102,000
A000 127,604,000
C980 63,675,000
C983 25,035,000

8766
8769
8772
8775
8778
A001

C981
C984

(Column B)
Over one year
through five years

Mil 'Thou BHCK Tril Bil

6,319,803,000
565,476,000
3,940,000
45,000
15,104,000
134,173,000

862,578,000
204,533,000

c. Other noncumulative preferred stock eligible for inclusion in Tier 1 capital (e.g., REIT preferred securities)(included in Schedule HC, item 22) ...

d. Other cumulative preferred stock eligible for inclusion in Tier 1 capital
(excluding trust preferred securities) (included in Schedule HC, item 20 or 22)

4. Offsetting debit to the liability (i.e., the contra account) for Employee Stock Ownership Plan (ESOP) debt guaranteed by the reporting bank

holding company (included in Schedule HC, item 27)

a. In the form of perpetual preferred stock
b. In the form of common stock
6. Market risk equivalent assets attributable to specific risk (included in Schedule HC-R, item 58)

(1) Excluding foreign exchange contracts with an original maturity of 14 days or less and all futures contracts.

5. Treasury stock (including offsetting debit to the liability for ESOP debt) (included in Schedule HC, item 27):

Mil | Thou

FRY-9C
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BHCK Bil Mil ' Thou
8764 70,541,000 | M.1.
(Column C)
Over five years
BHCK Tril Bil Mil Thou
8767 4,577,436,000 M.2.a.
8770 292,860,000 ' M.2.b.
8773 531,000  M.2.c.
8776 0 | M.2.d.
8779 2,128,000 M.2.e.
A002 13,562,000 | M.2.f.
C982 509,881,000  M.2.g.(1)
C985 45,241,000  M.2.9.(2)

BHCK Bil Mil ' Thou

5479 0 3a
5990 400,000 | 3.b.
C498 0 3.
A507 0 | 3.d.
2771 04
5483 0 5.a.
5484 22,588,000 ' 5.b.
FO31 46,079,000 | 6.
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Schedule HC-S% Servicing, Securitization, and Asset Sale Activities

For Federal Reserve Bank
Use Only
C.l

| |

C000

(Column A) (Column B) (Column C) (Column D)
1-4 Family Home Credit Auto
Residential Equity Card Loans
Loans Lines Receivables

(Column E) (Column F)
Other Commercial
Consumer and Industrial
Loans Loans

All Other Loans
All Leases, and
All Other Assets

(Column G)

Dollar Amounts in Thousands

Securitization Activities

1. Outstanding principal balance of
assets sold and securitized with
servicing retained or with recourse
or other seller-provided credit

BHCK B705 BHCK B706 BHCK B707

BHCK B709

BHCK B710

BHCK B711

enhancements........ccoeeveveneeeenens 510,478,000 917,000 102,974,000

2. Maximum amount of credit exposure
arising from recourse or other
seller-provided credit enhancements
provided to structures reported in
item 1 in the form of:

a.Credit enhancing interest-only strips

13,

189,000

7,082,000

2,066,000 ' 1.

(included in HC-B, HC-D, BHCK B712 BHCK B713

OF HC-F)uveeeeeee e 221,000 24,000 | 2,750,000 | 0 595,000 35,000 | 0 2a
b. Subordinated securities, and other BHCK C393 | BHCK C394 | BHCK C395 | BHCK C396 | BHCK C397 | BHCK C398 | BHCK C399

residual interests..........co.oovvunen.. 15,000 | 25,000 | 5,212,000 0 0 1,000 3,000 | 2.b.
c. Standby letters of credit and BHCK C400 | BHCK C401 | BHCK C402 | BHCK C403 | BHCK C404 | BHCK C405 | BHCK C406

other enhancements.............cc...... 2,668,000

3. Reporting institution's unused

commitments to provide liquidity to BHCK B726

structures reported in item 1............. 22,000
4. Past due loan amounts included in
item 1: BHCK B733
a. 30-89 days past due.................... 14,663,000 | 7,000 | 1,857,000 | 0 337,000 | 4,000 | 0 4a
BHCK B740 | BHCK B741 | BHCK B742 | BHCK B743 | BHCK B744 | BHCK B745 | BHCK B746

5,968,000

b. 90 days or more past due............. 1,469,000

5. Charge-offs and recoveries on assets
sold and securitized with servicing
retained or with recourse or other
seller-provided credit enhancements

270,000

10,000

(calendar year-to-date) BHCK B747 BHCK B748 BHCK B749 BHCK B750 BHCK B751 BHCK B752 BHCK B753

a. Charge-offs........cccoevevevececrnnn. 2,000 | 0 2,748,000 | 0 2,000 0 0 5a.
BHCK B754 | BHCK B755 | BHCK B756 | BHCK B757 | BHCK B758 | BHCK B759 | BHCK B760

b. RECOVENES........c.oveevereerereereeean. 0 0 441,000 | 0 0 0 0 5.b.

FR Y-9C
Page 34

3/06



Schedule HC-S%, Continued
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(Column A) (Column B)
1-4 Family Home
Residential Equity
Loans Lines

(Column C)
Credit

Card
Receivables

(Column D)
Auto
Loans

(Column E)
Other
Consumer
Loans

(Column F)
Commercial
and Industrial
Loans

(Column G)

All Other Loans
All Leases, and

All Other Assets

Dollar Amounts in Thousands

6. Amount of ownership (or seller's)
interests carried as:
a. Securities (included in HC-B).......

b. Loans (included in HC-C).............
7. Past due loan amounts included in

interests reported in item 6.a:

a. 30-89 days past due....................

b. 90 days or more past due.............
8. Charge-offs and recoveries on loan

amounts included in interests reported

in item 6.a (calendar year-to-date)

a. Charge-offs

b. Recoveries..........ccccovvveeiiieeenns

For Securitization Facilities Sponsored

By or Otherwise Established By Other

Institutions

9. Maximum amount of credit exposure
arising from credit enhancements
provided by the reporting institution to
other institutions' securitization struc-
tures in the form of standby letters of
credit, purchased subordinated securi-

Bil

| BHCK B774

HCK B763
9,000
HCK B502

HCK B766

HCK B769

HCK B772

HCK B775

ties, and other enhancements..........
10.Reporting institution's unused commit-
ments to provide liquidity to other insti-

285,000

tution's securitization structures........

Asset Sales
11.Assets sold with recourse or other
seller-provided credit enhancements

BHCK B790

and not securitized.................c.......
12.Maximum amount of credit exposure
arising from recourse or other seller-
provided credit enhancements pro-
vided to assets reported in item 11....

418,000

BHCK B797

401,000 |
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Schedule HC-S%4 Continued

Memoranda Dollar Amounts in Thousands
1. Small business obligations transferred with recourse under Section 208 of the Riegle
Community Development and Regulatory Improvement Act of 1994:
a. Outstanding PriNCIPAI DAIANCE. ............uiiii et oo et e e oo a bt e e e a bbbt e e e a bbbt e e e hb et e e e oo abe b e e e e bbb e e e e et e e e e e et b b e e e e e ebae e e s
b. Amount of retained recourse or other seller-provided credit enhancements on these obligations as of the report date............ccoooiiiiiiii i,
2. Outstanding principal balance of assets serviced for others (includes participations serviced for others):
a. 1-4 family residential mortgages serviced with recourse or other servicer-provided credit eNhanCEMENTS. ..........coiiiiii i
b. 1-4 family residential mortgages serviced with no recourse or other servicer-provided credit ENNANCEMENTS..........oiiuiiiiiiiiie i
(o] (oL o (T Eo g ol F= T T EY = S () PP PPUTRRRTP
3. Asset-backed commercial paper conduits:
a. Maximum amount of credit exposure arising from credit enhancements provided to conduit structures in the form of standby letters of
credit, subordinated securities, and other enhancements:
(1) Conduits sponsored by the bank, a bank affiliate, or the bank holding company

(2) Conduits sponsored by other unrelated institutions
b. Unused commitments to provide liquidity to conduit structures:
(1) Conduits sponsored by the bank, a bank affiliate, or the bank holding company

(2) Conduits sponsored by other unrelated institutions
4. Outstanding credit card fees and finance charges (included in Schedule HC-S, item 1, COIUMN C)(2)....cciiuuuiiiaiiiiiiie et e e ea e

(1) Memorandum item 2.c is to be completed if the principal balance of other financial assets serviced for others is more than $10 million.

BHCK Bil

A249
A250

B804
B805
A591

B806
B807

B808
B809
C407

FRY-9C
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Mil ' Thou

o

M.1l.a.
M.1.b.

o

3,859,000  M.2.a.
586,597,000 M.2.b.
120,513,000 M.2.c.

2,000,000 M.3.a.(1)
0 M3.a(2)

96,970,000 | M.3.b.(1)
317,000 | M.3.b.(2)
1,811,000 | M.4.

(2) Memorandum item 4 is to be completed by (1) bank 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) bank holding companies that on a consolidated basis are credit card specialty holding companies (as defined in the instructions).
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Notes to the Balance Sheet¥ Predecessor Financial ltems

For bank holding companies involved in a business combination(s) during the quarter, provide on the lines below quarterly average
information for any acquired company(ies) with aggregated assets of $10 billion or more or 5 percent of the reporting bank holding company's total
consolidated assets as of the previous quarter-end, whichever is less.
Dollar Amounts in Thousands
BHBC Bil Mil Thou

1. Average loans and leases (net of unearned INCOME)...........ccoiuiieiiiieeniiee e 3516 N/A | 1.
2. AVEIAgE CAIMING @SSEES. ...t iiiiiititiiitiee e e e e ettt et e e e e e e s e e aebbe et e eeeaaaaeasaaasebbbeeeeeeaaaaeasaaannnnbbbeeeeeaaaaaesaannns 3402 N/A | 2.
3. Average total CONSONUAEA ASSELS. ... .uuiiiiiiiiiiiiiiiii ettt e e ettt e e e e e e e r e e e e e e e e nnnbaeeeaeas 3368 N/A | 3.
4, AVErage EQUILY CAPITAL .........cceiiieeeeete et eee et e ettt et e e te et e et e eteeeaeeeteeteeaeesbeeeaeesteenseeseesteenseenseeneennes 3519 N/A | 4.

Notes to the Balance Sheet3 Other

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

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

Example

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

TEXT BHCK Bil Mil Thou
0000 @ Sch. HC, item 16, New loan to holding company's ESOP guaranteed
by bank holding company
0000 750

Notes to the Balance Sheet3 Other

Dollar Amount in Thousands

TEXT BHCK Bil Mil Thou

1. 5356

5356 N/A | 1.
2. 5357

5357 N/A | 2.
3. 5358

5358 N/A | 3.
4. 5359

5359 N/A | 4.
5. 5360

5360 N/A | 5.
6. B027

B027 N/A | 6.
7. B028

B028 N/A | 7.
8. B029

B029 N/A | 8.
9. B030

B030 N/A | 9.
10. BO31

B031 N/A | 10.
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Notes to the Balance Sheet¥.Other, Continued

Dollar Amounts in Thousands

TEXT

11. B032
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Remarks

Enter in the lines provided below any additional remarks you may have.

TEXT4769
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