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PART [—FINANCIAL INFORMATION

ITEM 1. INTERIM CONSOLIDATED FINANCIAL STATEMENTS
ALLEGIANCE BANCSHARES, INC.

CONSOLIDATED BALANCE SHEETS

(Unaudited)

ASSETS

Cash and due from banks
Interest-bearing deposits at other financial institutions
Total cash and cash equivalents
Available for sale securities, at fair value
Loans held for investment

Less: allowance for loan losses

Loans, net

Accrued interest receivable

Premises and equipment, net

Other real estate owned

Federal Home Loan Bank stock

Bank owned life insurance

Goodwill

Core deposit intangibles, net

Other assets

TOTAL ASSETS

LIABILITIES AND SHAREHOLDERS’ EQUITY
LIABILITIES:

Deposits:

Noninterest-bearing

Interest-bearing

Demand

Money market and savings

Certificates and other time

Total interest-bearing deposits

Total deposits

Accrued interest payable

Borrowed funds

Subordinated debt

September
30,
2018

December
31,
2017

(Dollars in thousands,
except share data)

$145,192
46,276
191,468
300,115
2,440,926
(23,586 )
2,417,340
11,609
18,970
1,801
11,851
22,838
39,389
2,688
17,470

$3,035,539

$789,705

197,032
542,679
904,375
1,644,086
2,433,791
2,106
211,569
48,839

$133,124
48,979
182,103
309,615
2,270,876
(23,649 )
2,247,227
12,194
18,477
365
12,862
22,422
39,389
3,274
12,303

$2,860,231

$683,110

215,499
554,051
761,314
1,530,864
2,213,974
610
282,569
48,659
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Other liabilities 11,103 7,554
Total liabilities 2,707,408 2,553,366
COMMITMENTS AND CONTINGENCIES (See Note 11)

SHAREHOLDERS’ EQUITY:

Preferred stock, $1 par value; 1,000,000 shares authorized; there were no

shares issued or outstanding — —
Common stock, $1 par value; 40,000,000 shares authorized; 13,396,703 shares

issued and outstanding at September 30, 2018 and 13,226,826 shares issued

and outstanding at December 31, 2017 13,397 13,227
Capital surplus 221,762 218,408
Retained earnings 98,968 74,894
Accumulated other comprehensive (loss) income (5,996 ) 336
Total shareholders’ equity 328,131 306,865
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY $3,035,539 $2,860,231

See condensed notes to interim consolidated financial statements.
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ALLEGIANCE BANCSHARES, INC.
CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

INTEREST INCOME:

Loans, including fees

Securities:

Taxable

Tax-exempt

Deposits in other financial institutions
Total interest income

INTEREST EXPENSE:

Demand, money market and savings deposits
Certificates and other time deposits
Borrowed funds

Subordinated debt

Total interest expense

NET INTEREST INCOME

Provision for loan losses

Net interest income after provision for loan losses
NONINTEREST INCOME:

Nonsufficient funds fees

Service charges on deposit accounts

Loss on sale of securities

Gain on sale of other real estate

Bank owned life insurance income

Rebate from correspondent bank

Other

Total noninterest income
NONINTEREST EXPENSE:

Salaries and employee benefits

Net occupancy and equipment
Depreciation

Data processing and software amortization
Professional fees

Regulatory assessments and FDIC insurance

Three Months

Ended

September 30,

2018

2017

Nine Months
Ended

September 30,

2018 2017

(Dollars in thousands, except per share

data)

$32,988 $28,588 $94,951

636
1,447
265
35,336

1,248
4,051
1,272
729
7,300
28,036

28,036

175
177

137
613
826
1,928

12,965
1,281
490
1,226
303
505

547
1,574
192
30,901

811
2,299
654
140
3,904
26,997
6,908
20,089

144
204
(12
146
370
608
1,460

11,580
1,325
427
783
822
582

)

1,881
4,357
731
101,920

3,111
10,120
3,780
2,168
19,179
82,741
1,284
81,457

565
506

1

416
1,621
2,270
5,379

38,537
3,886
1,330
3,635
1,339
1,533

$80,584

1,548
4,789
479
87,400

2,167
6,539
2,068
394
11,168
76,232
11,258
64,974

527
604
(12
440
939
1,780
4,278

32,557
4,054
1,225
2,197
2,704
1,740
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Core deposit intangibles amortization 195 195 586 586
Communications 262 251 769 731
Advertising 351 302 1,021 853
Acquisition and merger-related expenses 196 — 821 —
Other 1,390 1,409 4,284 4,039
Total noninterest expense 19,164 17,676 57,741 50,686
INCOME BEFORE INCOME TAXES 10,800 3,873 29,095 18,566
Provision for income taxes 1,921 887 4,949 4,138
NET INCOME $8,879 $2,986 $24,146 $14,428
EARNINGS PER SHARE:

Basic $0.66  $0.23 $1.81 $1.10
Diluted $0.65 $0.22 $1.77 $1.07

See condensed notes to interim consolidated financial statements.
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ALLEGIANCE BANCSHARES, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
Three Months Ended September
30, Nine Months Ended September 30,
2018 2017 2018 2017
(Dollars in thousands)
Net income $8,879 $2986 $ 24,146 $ 14,428
Other comprehensive (loss) income, before tax:
Unrealized (loss) gain on securities:
Change in unrealized holding (loss) gain on
available for sale securities during the period (2,265) 735 (8,106 ) 6,115
Reclassification of amount realized through the sale
of securities — 12 — 12
Total other comprehensive (loss) income (2,265) 747 (8,106 ) 6,127
Deferred tax benefit (expense) related to other
comprehensive income 476 268 ) 1,774 (2,152
Other comprehensive (loss) income, net of tax (1,789) 479 (6,332 ) 3,975
Comprehensive income $7,000 $3,465 $ 17,814 $ 18,403

See condensed notes to interim consolidated financial statements.
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ALLEGIANCE BANCSHARES, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY

(Unaudited)

Accumulated
Other Total
Common Stock Capital  Retained ComprehensivelreasuryShareholders’
Income
Shares Amount Surplus  Earnings (Loss) Stock  Equity
(in thousands, except share data)
BALANCE AT JANUARY 1,
2017 12,958,341 $12,958 $212,649 $57,262 $ (3,052 )$  — $279.817
Net income 14,428 14,428
Other comprehensive income 3,975 3,975
Common stock issued in
connection with the exercise
of stock options and restricted
stock awards 212,388 213 3,000 3,213
Stock based compensation
expense 1,294 1,294
BALANCE AT SEPTEMBER
30, 2017 13,170,729 $13,171 $216,943 $71,690 $ 923 $ — $302,727
BALANCE AT JANUARY 1,
2018 13,226,826 $13,227 $218,408 $74,894 $ 336 $ — 306,865
Net income 24,146 24,146
Other comprehensive loss (6,332 ) (6,332 )
Reclassification of amounts
within AOCI to retained
earnings due to tax reform
(See Note 1) 72 ) (72 )
Common stock issued in
connection with the exercise
of stock options and restricted
stock awards 169,877 170 2,139 2,309
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Stock based compensation

expense 1,215
BALANCE AT SEPTEMBER
30, 2018 13,396,703 $13,397 $221,762 $98,968 $ (5,996

See condensed notes to interim consolidated financial statements.

) $

1,215

— $328,131
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ALLEGIANCE BANCSHARES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

Nine Months Ended

September 30,

2018 2017

(Dollars in thousands)
CASH FLOWS FROM OPERATING ACTIVITIES:

Net income $24.,146 $14,428
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and core deposit intangibles amortization 1,916 1,811
Provision for loan losses 1,284 11,258
Loss on the sale of securities — 12

Net amortization of premium on investments 2,413 2,550
Excess tax benefit related to the exercise of stock options (420 ) (989 )
Bank owned life insurance 416 ) (440 )
Net amortization of discount on loans (207 ) (536 )
Net amortization of discount on subordinated debentures 82 81

Net amortization of discount on certificates of deposit A3 ) @3 )
Net gain on the sale or write down of premises, equipment and other real estate ¢! ) —

Federal Home Loan Bank stock dividends (268 ) (201 )
Stock based compensation expense 1,215 1,294
Increase in accrued interest receivable and other assets (2,846 ) (4,103 )
Increase in accrued interest payable and other liabilities 5,563 2,052

Net cash provided by operating activities 32,458 27,214
CASH FLOWS FROM INVESTING ACTIVITIES:

Proceeds from maturities and principal paydowns of available for sale securities 2,014,951 2,007,007
Proceeds from sales of available for sale securities — 9,000
Purchase of available for sale securities (2,015,970) (2,019,843)
Net change in total loans (172,625 ) (314,816 )
Purchase of bank premises and equipment (1,857 ) (1,517 )
Proceeds from sale of bank premises, equipment and other real estate — 1,050

Net redemptions of Federal Home Loan Bank stock 1,279 586

Net cash used in investing activities (174,222 ) (318,533 )
CASH FLOWS FROM FINANCING ACTIVITIES:

Net increase in noninterest-bearing deposits 106,595 119,200
Net increase in interest-bearing deposits 113,225 297,235
Proceeds from borrowed funds — 25,000
Paydowns on borrowed funds (71,000 ) (103,000 )

Proceeds from the issuance of common stock, stock option exercises, restricted
stock awards and the ESPP 2,309 3,213

11
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Net cash provided by financing activities

NET CHANGE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD
CASH AND CASH EQUIVALENTS, END OF PERIOD
SUPPLEMENTAL INFORMATION:

Income taxes paid

Interest paid

See condensed notes to interim consolidated financial statements.
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151,129

9,365

182,103
$191,468

$4,700
17,682

341,648

50,329

142,098
$192,427

$6,000
10,929

12
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ALLEGIANCE BANCSHARES, INC.

CONDENSED NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2018

(Unaudited)

1. NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING AND REPORTING
POLICIES

Nature of Operations-Allegiance Bancshares, Inc. (“Allegiance”) and its wholly-owned subsidiary, Allegiance Bank,

(the “Bank”, and together with Allegiance, collectively referred to as the “Company”’) provide commercial and retail loans
and commercial banking services. The Company derives substantially all of its revenues and income from the

operation of the Bank. The Company is focused on delivering a wide variety of relationship-driven commercial

banking products and community-oriented services tailored to meet the needs of small to medium-sized businesses,
professionals and individuals. The Company operated 16 offices and one loan production office in Houston, Texas

and the surrounding region as of September 30, 2018. The Bank provides its customers with a variety of banking

services including checking accounts, savings accounts and certificates of deposit, and its primary lending products

are commercial, personal, automobile, mortgage and home improvement loans. The Bank also offers safe deposit

boxes, automated teller machines, drive-through services and 24-hour depository facilities.

Basis of Presentation-The accompanying unaudited condensed consolidated financial statements of the Company have
been prepared in accordance with U.S. generally accepted accounting principles ("GAAP") for interim financial
information and in accordance with guidance provided by the Securities and Exchange Commission. Accordingly, the
condensed consolidated financial statements do not include all of the information and footnotes required by GAAP for
complete financial statements. The preparation of consolidated financial statements in conformity with GAAP
requires management to make estimates and assumptions that affect the amounts reported in the consolidated financial
statements and accompanying notes. Actual results could differ from those estimates.

In the opinion of management, the accompanying unaudited condensed consolidated financial statements reflect all
adjustments considered necessary for a fair presentation of the financial position, results of operations and cash flows
of the Company on a consolidated basis, and all such adjustments are of a normal recurring nature. Transactions with
Allegiance have been eliminated. The condensed consolidated financial statements should be read in conjunction with
the audited consolidated financial statements and footnotes thereto included in the Company’s Annual Report on Form
10-K for the fiscal year ended December 31, 2017. Operating results for the three and nine months ended

September 30, 2018 are not necessarily indicative of the results that may be expected for the year ending

December 31, 2018.

Significant Accounting and Reporting Policies

The Company’s significant accounting and reporting policies can be found in Note 1 of the Company’s annual financial
statements included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017.

New Accounting Standards
Adoption of New Accounting Standards

13
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ASU 2014-09, “Revenue from Contracts with Customers (Topic 606).” ASU 2014-09 supersedes the revenue
recognition requirements in Revenue Recognition (Topic 605), and most industry-specific guidance throughout the
Industry Topics of the Codification. The core principle of ASU 2014-09 is that an entity should recognize revenue to
depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the
entity expects to be entitled in exchange for those goods or services.

The Company records revenue from contracts with customers in accordance with Accounting Standards Codification
Topic 606, “Revenue from Contracts with Customers” (“Topic 606”). Under Topic 606, the Company must identify the
contract with a customer, identify the performance obligations in the contract, determine the transaction price, allocate
the transaction price to the performance obligations in the contract and recognize revenue when (or as) the Company
satisfies a performance obligation. Significant revenue has not been recognized in the current reporting period that
results from performance obligations satisfied in previous periods. The Company’s primary sources of revenue are
derived from interest and dividends earned on loans, investment securities and other financial instruments that are not
within the scope of ASU 2014-09. The Company has evaluated the nature of its contracts with customers and
determined that further disaggregation of revenue from contracts with customers into more granular categories beyond
what is presented in the Consolidated Statements of Income was not necessary. The Company generally fully satisfies
its performance obligations on its contracts with customers as services are rendered and the transaction prices are
typically fixed, charged either on a periodic basis or based on activity. Because performance obligations are satisfied
as services are rendered and the transaction prices are fixed, there is little judgment involved in applying Topic 606
that significantly affects the determination of the amount and timing of revenue from contracts with customers. The
new standard was effective for the Company on January 1, 2018 and did not have a significant impact on its
consolidated financial statements and related disclosures.

14
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ALLEGIANCE BANCSHARES, INC.
CONDENSED NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS
September 30, 2018

(Unaudited)

ASU No. 2016-01, "’Financial Instruments - Overall (Subtopic 825-10): Recognition of Financial Assets and Financial
Liabilities." ASU 2016-01 makes targeted amendments to fair value measurement and disclosure guidance. ASU
2016-01 requires equity investments (other than equity method investments) to be measured at fair value with changes
in fair value recognized in net income. This change is only applied if a readily determinable fair value can be obtained.
The update also requires the use of exit prices to measure fair value for disclosure purposes as well as other enhanced
disclosure requirements. ASU 2016-01 was effective for the Company on January 1, 2018 and did not have a
significant impact on its financial statements and related disclosures. See Note 5 — Fair Value Disclosures for further
information.

ASU 2016-15, “Statement of Cash Flows (Topic 230) - Classification of Certain Cash Receipts and Cash

Payments." ASU 2016-15 provides guidance related to certain cash flow issues in order to reduce the current and
potential future diversity in practice. Among other things, the update clarifies the appropriate classification for
proceeds from settlement of bank owned life insurance (BOLI) policies. The guidance is effective for public
companies for annual periods beginning after December 15, 2017, including interim periods within those fiscal years.
Early adoption is permitted with retrospective application. ASU 2016-15 was effective for the Company on January 1,
2018 and did not have a significant impact on its financial statements and related disclosures.

ASU 2018-02, “Income Statement - Reporting Comprehensive Income (Topic 220) - Reclassification of Certain Tax
Effects from Accumulated Other Comprehensive Income.” ASU 2018-02 amends ASC 220, Income Statement -
Reporting Comprehensive Income, to allow a reclassification from accumulated other comprehensive income to
retained earnings for stranded tax effects resulting from the Tax Cuts and Jobs Act. On December 22, 2017, the
United States enacted tax reform legislation commonly known as the Tax Cuts and Jobs Act (the “Tax Act”), resulting
in significant modifications to existing law. Authoritative guidance and interpretation by regulatory bodies is ongoing,
and as such, the accounting for the effects of the Tax Act is not final and the full impact of the new regulation is still
being evaluated. ASU 2018-02 is effective on January 1, 2019, with early adoption permitted. The Company early
adopted and recognized a decrease to retained earnings of $72 thousand due to a reclassification on January 1, 2018.

Newly Issued But Not Yet Effective Accounting Standards

ASU 2016-02, “Leases (Topic 842)." ASU 2016-02 will, among other things, require lessees to recognize a lease
liability, which is a lessee’s obligation to make lease payments arising from a lease, measured on a discounted basis;
and a right-of-use asset, which is an asset that represents the lessee’s right to use, or control the use of, a specified asset
for the lease term. ASU 2016-02 does not significantly change lease accounting requirements applicable to lessors;
however, certain changes were made to align, where necessary, lessor accounting with the lessee accounting model
and ASC Topic 606, “Revenue from Contracts with Customers.” ASU 2016-02 will be effective for the Company on
January 1, 2019 and will require transition using a modified retrospective approach for leases existing at, or entered
into after, the beginning of the earliest comparative period presented in the financial statements. Early application of

15
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this ASU is permitted for all entities. Adoption of ASU 2016-02 is not expected to have a material impact on the
Company’s financial statements. The Company leases certain properties and equipment under operating leases that
will result in the recognition of lease assets and lease liabilities on the Company’s balance sheet under the ASU. While
the Company is currently evaluating the impact of adopting ASU 2016-02, it is aware that the adoption will result in
an increase in right-of-use assets and lease liabilities recorded on its balance sheet.

ASU 2016-13, “Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments.” Among other things, ASU 2016-13 requires the measurement of all expected credit losses for financial
assets held at the reporting date based on historical experience, current conditions and reasonable and supportable
forecasts. Financial institutions and other organizations will now use forward-looking information to better form their
credit loss estimates. Many of the loss estimation techniques applied today will still be permitted, although the inputs
to those techniques will change to reflect the full amount of expected credit losses. In addition, ASU 2016-13 amends
the accounting for credit losses on available for sale debt securities and purchased financial assets with credit
deterioration. ASU 2016-13 is effective for the Company on January 1, 2020 and must be applied using the modified
retrospective approach with limited exceptions. Early adoption is permitted for fiscal years, and interim periods within
those years, beginning after December 15, 2018. While the Company is currently unable to reasonably estimate the
impact of adopting ASU 2016-13, the Company expects that the impact of adoption will be significantly influenced by
the composition, characteristics and quality of its loan and securities portfolios as well as the prevailing economic
conditions and forecasts as of the adoption date. The Company has formed a cross functional team and with the
assistance of a third-party provider is assessing the Company's data and system needs to evaluate the impact that
adoption of this standard will have on the financial condition and results of operations of the Company.
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ALLEGIANCE BANCSHARES, INC.
CONDENSED NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS
September 30, 2018

(Unaudited)

ASU No. 2017-04, “Intangibles - Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment,”
ASU 2017-04 eliminates Step 2 from the goodwill impairment test which required entities to compute the implied fair
value of goodwill. Under ASU 2017-04, an entity should perform its annual, or interim, goodwill impairment test by
comparing the fair value of a reporting unit with its carrying amount. An entity should recognize an impairment
charge for the amount by which the carrying amount exceeds the reporting unit’s fair value; however, the loss
recognized should not exceed the total amount of goodwill allocated to that reporting unit. ASU 2017-04 will be
effective for the Company on January 1, 2020, with earlier adoption permitted and is not expected to have a
significant impact on the Company's financial statements.

ASU 2017-08, “Receivables - Nonrefundable Fees and Other Costs (Subtopic 310-20) - Premium Amortization on
Purchased Callable Debt Securities.” ASU 2017-08 shortens the amortization period for certain callable debt securities
held at a premium to require such premiums to be amortized to the earliest call date unless applicable guidance related
to certain pools of securities is applied to consider estimated prepayments. Under prior guidance, entities were
generally required to amortize premiums on individual, non-pooled callable debt securities as a yield adjustment over
the contractual life of the security. ASU 2017-08 does not change the accounting for callable debt securities held at a
discount. ASU 2017-08 will be effective for the Company on January 1, 2019, with early adoption permitted. The
Company is currently evaluating the potential impact of ASU 2017-08 on its financial statements.

2. GOODWILL AND CORE DEPOSIT INTANGIBLE ASSETS

Changes in the carrying amount of the Company’s goodwill and core deposit intangible assets were as follows:

Core

Deposit
Goodwill Intangibles
(Dollars in

thousands)
Balance as of January 1, 2017 $39,380 $ 4,055
Amortization — (781 )
Balance as of December 31, 2017 $39,389 $ 3,274
Amortization — (586 )

Balance as of September 30, 2018 $39,389 $ 2,688
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Goodwill is recorded on the acquisition date of an entity. Management performs an evaluation annually, and more
frequently if a triggering event occurs, of whether any impairment of the goodwill and other intangible assets has
occurred. If any such impairment is determined, a write-down is recorded. As of September 30, 2018, there were no
impairments recorded on goodwill and other intangible assets.

The estimated aggregate future amortization expense for core deposit intangible assets remaining as of September 30,

2018 is as follows (dollars in thousands):

Remaining 2018 $195

2019
2020
2021
2022
Thereafter
Total

10

781
744
484
484

$2,688

18



Edgar Filing: Allegiance Bancshares, Inc. - Form 10-Q

Table of Contents

ALLEGIANCE BANCSHARES, INC.
CONDENSED NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS
September 30, 2018

(Unaudited)

3. SECURITIES

The amortized cost and fair value of investment securities were as follows:

September 30, 2018

Gross Gross

Amortized Unrealized Unrealized Fair

Cost Gains Losses Value

(Dollars in thousands)
Available for Sale
U.S. Government and agency securities $6,118 $ 58 $ (73 ) $6,103
Municipal securities 219,231 546 (5,901 ) 213,876
Agency mortgage-backed pass-through securities 44,034 36 (1,576 ) 42,494
Corporate bonds and other 38,321 — (679 ) 37,642
Total $307,704 $ 640 $ (8,229 ) $300,115

December 31, 2017

Gross Gross

Amortized Unrealized Unrealized Fair

Cost Gains Losses Value

(Dollars in thousands)
Available for Sale
U.S. Government and agency securities $8,507 $ 232 $ 24 ) $8,715
Municipal securities 222,330 2,470 (1,842 ) 222,958
Agency mortgage-backed pass-through securities 32,014 159 (361 ) 31,812
Corporate bonds and other 46,247 62 (179 ) 46,130
Total $309,098 $ 2,923 $ (2,406 ) $309,615

As of September 30, 2018, the Company’s management did not expect to sell any securities classified as available for
sale with material unrealized losses, and the Company believes it is more likely than not it will not be required to sell

any of these securities before their anticipated recovery, at which time the Company will receive full value for the
securities. The fair value is expected to recover as the securities approach their maturity date or repricing date or if
market yields for such investments decline. Management does not believe any of the securities are impaired due to
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reasons of credit quality. Accordingly, as of September 30, 2018, management believed the unrealized losses in the
previous table are temporary and no other than temporary impairment loss has been realized in the Company’s
consolidated statements of income.

The amortized cost and fair value of investment securities at September 30, 2018, by contractual maturity, are shown

below. Expected maturities may differ from contractual maturities if borrowers have the right to call or prepay
obligations at any time with or without call or prepayment penalties.

Amortized Fair

Cost Value

(Dollars in

thousands)
Due in one year or less $8,760 $8,730
Due after one year through five years 72,298 70,975
Due after five years through ten years 87,210 85,394
Due after ten years 95,402 92,522
Subtotal 263,670 257,621
Agency mortgage-backed pass through securities 44,034 42,494
Total $307,704 $300,115

11
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(Unaudited)

Securities with unrealized losses segregated by length of time such securities have been in a continuous loss position

are as follows:

Available for Sale

U.S. Government and agency securities
Municipal securities

Agency mortgage-backed pass-through

securities
Corporate bonds and other
Total

Available for Sale

U.S. Government and agency securities
Municipal securities

Agency mortgage-backed pass-through

securities
Corporate bonds and other
Total

September 30, 2018

Less than 12 Months  More than 12 Months Total

Estimated Unrealized Estimated Unrealized Estimated Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
(Dollars in thousands)

$1,159  $ (22 ) $940 $ (51 ) $2,099  $ (73 )
86,425 (1,882 ) 87,398 4,019 ) 173,823 (5,901 )

23,873 (620 ) 16,660 (956 ) 40,533 1,576 )
19,706 174 ) 16,936 (505 ) 36,642 (679 )
$131,163 $ (2,698 ) $121,934 $ (5,531 ) $253,097 $ (8,229 )

December 31, 2017
More than 12

Less than 12 Months Months Total
Estimated Unrealized Estimated Unrealized Estimated Unrealized
Fair ValuelLosses Fair ValuelLosses Fair Value Losses

(Dollars in thousands)
$3,110 $ (9 ) $595 $ 15 ) $3,705 $ (4 )
42,249 517 ) 56,483 (1,325 ) 98,732 (1,842 )

13,238 (105 ) 8,921 (256 ) 22,159 (361 )
30,203 a7’ ) — — 30,203 179 )
$88,800 $ (810 ) $65,999 $ (1,596 ) $154,799 $ (2,406 )
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There were no securities sold during the three and nine months ended September 30, 2018. During the three and nine
months ended September 30, 2017, the Company sold $9.0 million of corporate bonds with a minimal loss
recognized. At September 30, 2018 and December 31, 2017, the Company did not own securities of any one issuer,
other than the U.S government and its agencies, in an amount greater than 10% of consolidated shareholders’ equity at
such respective dates.

The carrying value of pledged securities was $3.0 million at September 30, 2018 and $5.0 million at December 31,

2017, respectively. The securities are pledged to further collateralize letters of credit issued by the Bank, but
confirmed by another financial institution.

12
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(Unaudited)

4. LOANS AND ALLOWANCE FOR LOAN LOSSES

The loan portfolio balances, net of unearned income and fees, consist of various types of loans primarily made to

borrowers located within Texas and are

Commercial and industrial

Mortgage warehouse
Real estate:

classified by major type as follows:

Commercial real estate (including multi-family residential)
Commercial real estate construction and land development
1-4 family residential (including home equity)

Residential construction

Consumer and other

Total loans

Allowance for loan losses

Loans, net

Nonaccrual and Past Due Loans

September December

30, 31,

2018 2017

(Dollars in thousands)

$458,434  $457,129
48,876 69,456
1,161,992 1,080,247
298,916 243,389
344,342 301,219
117,740 109,116
10,626 10,320
2,440,926 2,270,876
(23,586 ) (23,649 )

$2,417,340 $2,247,227

An aging analysis of the recorded investment in past due loans, segregated by class of loans, is as follows:

September 30, 2018

Loans Past Due and Still
Accruing

30-89 90 or More Total Past
Days Days Due Loans
(Dollars in thousands)

$4,055 $

Commercial and industrial $ 4,055

Nonaccrual Current
Loans

$ 6,258

Total
Loans Loans
$448,121 $458,434
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Mortgage warehouse —
Real estate:
Commercial real estate (including

multi-family residential) 4,717
Commercial real estate construction

and land development 3,206
1-4 family residential (including

home equity) 1,064
Residential construction 1,169
Consumer and other 71
Total loans $14282 $

4,717

3,206

1,064
1,169
71

$ 14,282

5,006

694

2,985

$ 14,943

48,876 48,876

1,152,269 1,161,992

295,016 298,916

340,293 344,342

116,571 117,740

10,555 10,626
$2,411,701 $2,440,926
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(Unaudited)
December 31, 2017
Loans Past Due and Still
Accruing
30-89 90 or More Total Past Nonaccrual Current Total
Days Days Due Loans Loans Loans Loans
(Dollars in thousands)
Commercial and industrial $1,069 $ —  $1,069 $ 6,437 $449,623  $457,129
Mortgage warehouse — — — — 69,456 69,456
Real estate:
Commercial real estate (including
multi-family residential) 4,932 — 4,932 6,110 1,069,205 1,080,247
Commercial real estate construction
and land development 5,274 — 5,274 — 238,115 243,389
1-4 family residential (including
home equity) 924 — 924 781 299,514 301,219
Residential construction 674 — 674 — 108,442 109,116
Consumer and other 74 — 74 — 10,246 10,320
Total loans $12,947 $ — $12,947 $13,328 $2,244,601 $2,270,876

14
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Impaired Loans

Impaired loans by class of loans are set forth in the following tables.

As of September 30, 2018
Unpaid
Recorded Principal Related
InvestmenBalance Allowance
(Dollars in thousands)
With no related allowance recorded:
Commercial and industrial $5,173 $5,786 $ —
Mortgage warehouse — — —
Real estate:
Commercial real estate (including multi-family

residential) 17,142 17,142 —
Commercial real estate construction and land

development 694 694 —
1-4 family residential (including home equity) 1,628 1,628 —
Residential construction — — —
Consumer and other — — —

Total 24,637 25,250 —
With an allowance recorded:
Commercial and industrial 7,646 8,041 3,455

Mortgage warehouse — — _
Real estate:
Commercial real estate (including multi-family

residential) 992 992 125
Commercial real estate construction and land

development — — _
1-4 family residential (including home equity) 1,356 1,356 21
Residential construction — — —
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Consumer and other —

Total 9,994
Total:
Commercial and industrial 12,819

Mortgage warehouse —
Real estate:
Commercial real estate (including multi-family

residential) 18,134
Commercial real estate construction and land

development 694
1-4 family residential (including home equity) 2,984
Residential construction —
Consumer and other —

10,389

13,827

18,134

694
2,984

$34,631 $35,639

3,601

3,455

125

21

$ 3,601
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Year Ended December 31, 2017
Unpaid
Recorded Principal Related
InvestmenBalance Allowance
(Dollars in thousands)
With no related allowance recorded:
Commercial and industrial $5,792 $6,666 $ —
Mortgage warehouse — — —
Real estate:
Commercial real estate (including multi-family

residential) 12,155 12,155 —
Commercial real estate construction and land

development 209 209 —
1-4 family residential (including home equity) 948 948 —
Residential construction — — —
Consumer and other — — —

Total 19,104 19,978 —
With an allowance recorded:
Commercial and industrial 5,600 5,652 1,640

Mortgage warehouse — — _
Real estate:
Commercial real estate (including multi-family

residential) 8,009 8,194 716
Commercial real estate construction and land

development — — —
1-4 family residential (including home equity) — — —
Residential construction — — —
Consumer and other — — —

Total 13,609 13,846 2,356
Total:
Commercial and industrial 11,392 12,318 1,640
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Mortgage warehouse — — _
Real estate:
Commercial real estate (including multi-family

residential) 20,164 20,349 716
Commercial real estate construction and land

development 209 209 —
1-4 family residential (including home equity) 948 948 —
Residential construction —
Consumer and other — — —
$32,713 $33,824 $ 2,356

29



Edgar Filing: Allegiance Bancshares, Inc. - Form 10-Q

Table of Contents

ALLEGIANCE BANCSHARES, INC.

CONDENSED NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2018

(Unaudited)

The following table presents average impaired loans and interest recognized on impaired loans for the three and nine

months ended September 30, 2018 and 2017:

Commercial and industrial

Mortgage warehouse

Real estate:

Commercial real estate (including multi-family

residential)
Commercial real estate construction and land

development
1-4 family residential (including home equity)
Residential construction
Consumer and other
Total

Commercial and industrial

Mortgage warehouse

Real estate:

Commercial real estate (including multi-family

Three Months Ended September 30,

2018 2017

Average Interest Average Interest
Recorded Income Recorded Income
InvestmenRecognized InvestmenRecognized
(Dollars in thousands)

$12979 $ 119 $13,848 § 98
18,242 181 16,568 147
695 5 209 3
2,993 4 1,342 3

51 —

$34,909 $ 309 $32,018 § 251

Nine Months Ended September 30,

2018 2017

Average Interest Average Interest
Recorded Income Recorded Income
InvestmenRecognized InvestmenRecognized

(Dollars in thousands)
$13,370 $ 316 $14,343 $ 332

18,409 497 16,737 327
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residential)
Commercial real estate construction and land

development 600 8 314 7
1-4 family residential (including home equity) 3,033 9 1,352 4
Residential construction — — — —
Consumer and other — — 58 1
Total $35412 $ 830 $32,804 $ 671

Credit Quality Indicators

The Company categorizes loans into risk categories based on relevant information about the ability of borrowers to
service their debt, including factors such as: current financial information, historical payment experience, credit
documentation, public information and current economic trends. The Company analyzes loans individually by
classifying the loans by credit risk. As part of the ongoing monitoring of the credit quality of the Company’s loan
portfolio and methodology for calculating the allowance for credit losses, management assigns and tracks risk ratings
to be used as credit quality indicators.

The following is a general description of the risk ratings used:

Pass—Loans classified as pass are loans with low to average risk and not otherwise classified as watch, special mention,
substandard or doubtful. In addition, the guaranteed portion of SBA loans are considered pass risk rated loans.

17
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(Unaudited)

Watch—Loans classified as watch loans may still be of high quality, but have an element of risk added to the credit such
as declining payment history, deteriorating financial position of the borrower or a decrease in collateral value.

Special Mention—Loans classified as special mention have a potential weakness that deserves management’s close
attention. If left uncorrected, these potential weaknesses may result in deterioration of the repayment prospects for the
loan or of the institution’s credit position at some future date. They are characterized by the distinct possibility that the
institution will sustain some loss if the deficiencies are not corrected.

Substandard—Loans classified as substandard have well-defined weaknesses on a continuing basis and are inadequately
protected by the current net worth and paying capacity of the borrower, impaired or declining collateral values, or a
continuing downturn in their industry which is reducing their profits to below zero and having a significantly negative
impact on their cash flow. These classified loans are characterized by the distinct possibility that the institution will
sustain some loss if the deficiencies are not corrected.

Doubtful—Loans classified as doubtful have all the weaknesses inherent in those classified as substandard with the
added characteristic that the weaknesses make collection or liquidation in full on the basis of currently existing facts,
conditions and values highly questionable and improbable.

Based on the most recent analysis performed, the risk category of loans by class of loan at September 30, 2018 is as
follows:

Special
Pass Watch  Mention Substandard Doubtful Total
(Dollars in thousands)
Commercial and industrial $430,376  $9,511 $4,287 $ 14,260 $ —  $458,434
Mortgage warehouse 48,876 — — — — 48,876
Real estate:
Commercial real estate (including
multi-family residential) 1,093,942 30,376 5,553 32,121 — 1,161,992
Commercial real estate construction
and land development 291,082 2,585 1,356 3,893 — 298,916
1-4 family residential (including 336,903 2,402 912 4,125 — 344,342
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home equity)
Residential construction
Consumer and other
Total loans
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116,854 — — 886
10,525 32 — 69
$2,328,558 $44,906 $12,108 $ 55,354

$

117,740
10,626
$2,440,926
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The following table presents the risk category of loans by class of loan at December 31, 2017:

19

Commercial and industrial
Mortgage warehouse

Real estate:

Commercial real estate (including

multi-family residential)
Commercial real estate construction

and land development
1-4 family residential (including

home equity)
Residential construction
Consumer and other
Total loans

Special

Pass Watch  Mention Substandard Doubtful Total

(Dollars in thousands)

$427.336 $10,274 $2,195 $ 17,324 $ —  $457,129
69,456 — — — — 69,456
1,016,831 23,039 4,685 35,692 — 1,080,247
231,536 4,397 — 7,456 — 243,389
295,744 2,696 785 1,994 — 301,219
103,611 5,505 — — — 109,116
10,207 111 — 2 — 10,320

$2,154,721 $46,022 $7,665 $ 62,468 $ — $2.,270,876
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Allowance for Loan Losses

The following table presents the activity in the allowance for loan losses by portfolio type for the three and nine
months ended September 30, 2018 and 2017:

Commercial redCommercial real -4 family
estate (includingstate constructiesidential

Consumer
Commercislortgagenulti-family  and land (including Residential
and

and industwatehousesidential) ~ development home equity)constructionother Total

(Dollars in thousands)
Allowance for loan
losses:
Three Months Ended
Balance June 30, 2018 $9,154 $ — $ 9,203 $ 2,288 $ 2,189 $914 $ 83 $23,831
Provision for loan
losses (621 ) — (2 ) 447 35 153 12 ) —
Charge-offs (235 ) —  — — (25 ) — — (260 )
Recoveries 15 —  — — — — — 15
Net charge-offs (220 ) —  — — (25 ) — — 245 )
Balance September
30, 2018 $8313 § — $ 9,201 $ 2,735 $ 2,199 $ 1,067 $71 $23,586
Nine Months Ended
Balance December 31,
2017 $7,694 § — $ 10,253 $ 2,525 $ 2,140 $ 942 $ 95 $23,649
Provision for loan
losses 2,002 — (1,113 ) 210 84 125 24 ) 1,284
Charge-offs (2,123) — 41 ) (25 ) — — (2,189)
Recoveries 740 — 102 — — — — 842
Net (charge-offs)
recoveries (1,383) — 61 — (25 ) — — (1,347)
Balance September
30, 2018 $8313 § — $ 9,201 $ 2,735 $ 2,199 $ 1,067 $71 $23,586
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Balance June 30, 2017 $6,282 §$

Provision for loan

losses 3,925
Charge-offs (4,059)
Recoveries 11

Net charge-offs (4,048)
Balance September

30, 2017 $6,159 $
Nine Months Ended

Balance December 31,

2016 $5,059 $
Provision for loan

losses 6,423
Charge-offs (5,794)
Recoveries 471

Net charge-offs (5,323)

Balance September

30, 2017 $6,159 §$

$ 9,328

2,580

$ 11,908

$ 8,950

2,958

$ 11,908

$ 1,894

443

$ 2,337

$ 1,217

1,110

10
10

$ 2,337

$ 1,988

272

$ 2,260

$ 1,876

374

10
10

$ 2,260

$ 835

148

$ 983

$ 748

235

$ 983

$ 683

(460
(148

(148

$75

$61

158
(148
4

(144

$75

$21,010

6,908
(4,207 )
11
(4,196 )

$23,722

$17,911

11,258
(5,942)
495
(5,447)

$23,722

The following table presents the balance of the allowance for loan losses by portfolio type based on the impairment
method as of September 30, 2018 and December 31, 2017:

Allowance for loan losses
related to:

September 30, 2018
Individually evaluated for
impairment

Collectively evaluated for
impairment

Total allowance for loan
losses

December 31, 2017
Individually evaluated for
impairment

Collectively evaluated for
impairment

Total allowance for loan
losses

Commercial refllommercial real-4 family
estate (includingstate constructiesidential

Commerdvbbrtgagenulti-family and land

and industaa¢housesidential)

(Dollars in thousands)

$3,455
4,858

$8,313

$1,640
6,054

$7,694

— $ 125
— 9,076

— $9,201

— $ 716
— 9537

— $ 10,253

development

2,735

$ 2,735

2,525

$ 2,525

Consumer

(including Residential

and

home equitygonstructiomther

$ 21
2,178

$ 2,199

2,140

$ 2,140

1,067

$ 1,067

942

$ 942

71

95

Total

$3,601
19,985

$23,586

$2,356
21,293
$23,649
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The following table presents the recorded investment in loans held for investment by portfolio type based on the
impairment method as of September 30, 2018 and December 31, 2017:

Recorded
investment in
loans:
September 30,
2018
Individually
evaluated for
impairment
Collectively
evaluated for
impairment
Total loans
evaluated for
impairment
December 31,
2017
Individually
evaluated for
impairment
Collectively
evaluated for
impairment

CommerciaMortgage multi-family

and industrialarehouse
(Dollars in thousands)

$12,819 $—

445,615 48,876

$458,434 $48,876

$11,392 $—

445,737 69,456
$457,129 $69,456

Commercial reffommercial reh}4 family
estate (includingstate constructesidential

residential)

$18,134

1,143,858

$1,161,992

$20,164

1,060,083
$ 1,080,247

Consumer
and land (including Residential
and
development home equity)constructionother Total
$ 694 $2,984 $— $— $34,631

298,222 341,358 117,740 10,626 2,406,295

$ 298,916 $344,342  $117,740 $10,626 $2,440,926

$ 209 $948 $— $— $32,713

243,180 300,271 109,116 10,320 2,238,163
$ 243,389 $301,219 $109,116 $10,320 $2,270,876
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Total loans
evaluated for
impairment

Troubled Debt Restructurings

As of September 30, 2018 and December 31, 2017, the Company had a recorded investment in troubled debt
restructurings of $26.0 million and $25.6 million, respectively. The Company allocated $1.9 million and $2.2 million
of specific reserves for troubled debt restructurings at September 30, 2018 and December 31, 2017, respectively.

The following tables present information regarding loans modified in a troubled debt restructuring during the three
and nine months ended September 30, 2018 and 2017:

Troubled Debt Restructurings
Commercial and industrial
Mortgage warehouse

Real estate:

Commercial real estate (including

multi-family residential)
Commercial real estate construction and land
development
1-4 family residential (including home

equity)
Residential construction
Consumer and other
Total

21

Three Months Ended September 30,
2018 2017
Pre- Post- Pre-

Post-

Modification oModification of = Modification ofModification of

Outstanding  Outstanding

Number Number

of Recorded Recorded of Recorded
Confmastment  Investment  Conlmatstment
(Dollars in thousands)

1 $ 200 $ 200 4 % 1,520
— — — 1 502

1 $ 200 $ 200 5 % 2,022

Outstanding  Outstanding
Recorded

Investment

$ 1,520

502

$ 2,022
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Nine Months Ended September 30,

2018 2017
Pre- Post- Pre- Post-
Modification oModification of Modification ofModification of
Outstanding  Outstanding Outstanding  Outstanding
Number Number

of Recorded Recorded of Recorded Recorded

Conlmatstment  Investment  Contlantestment Investment
Troubled Debt Restructurings
Commercial and industrial 9 $ 1,797 $ 1,797 7 $ 3441 $ 3,441
Mortgage warehouse — — — — - —
Real estate:
Commercial real estate (including

multi-family residential) — = — 3 8,783 8,783
Commercial real estate construction and land
development — — — 1 210 210

1-4 family residential (including home

equity) — — — 1 86 86
Residential construction S — — — _ _

Consumer and other S — - _ _ _
Total 9 $ 1,797 $ 1,797 12 $ 12,520 $ 12,520

Troubled debt restructurings resulted in charge-offs of $55 thousand and $72 thousand during the three and nine
months ended September 30, 2018, respectively. Troubled debt restructurings resulted in charge-offs of $407
thousand during the nine months ended September 30, 2017. There were no charge-offs from troubled debt
restructurings during the three months ended September 30, 2017.

As of September 30, 2018, a $29 thousand loan was modified under a troubled debt restructuring during the previous
twelve month period that subsequently defaulted during the nine months ended September 30, 2018. As of
September 30, 2017, a $12 thousand loan was modified under a troubled debt restructuring during the previous twelve
month period that subsequently defaulted and was charged-off during the nine months ended September 30,
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2017. Default is determined at 90 or more days past due. The modifications primarily related to extending the
amortization periods of the loans. The Company did not grant principal reductions on any restructured loans. There
were no commitments to lend additional amounts to troubled debt restructured loans for the three and nine months
ended September 30, 2018 and 2017. During the nine months ended September 30, 2018, the Company added $1.8
million in new troubled debt restructurings, of which all were still outstanding on September 30, 2018.

5. FAIR VALUE

The Company uses fair value measurements to record fair value adjustments to certain assets and to determine fair
value disclosures. Fair value represents the exchange price that would be received from selling an asset or paid to
transfer a liability, otherwise known as an “exit price,” in the principal or most advantageous market available to the
entity in an orderly transaction between market participants on the measurement date.

Fair Value Hierarchy

Fair value is the exchange price that would be received for an asset or paid to transfer a liability (exit price) in the
principal or most advantageous market for the asset or liability in an orderly transaction between market participants
on the measurement date. The Company groups financial assets and financial liabilities measured at fair value in three
levels, based on the markets in which the assets and liabilities are traded and the reliability of the assumptions used to
determine fair value. These levels are:

{.evel 1—Quoted prices for identical assets or liabilities in active markets that the entity has the ability to access as of
the measurement date.
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4 evel 2—Significant other observable inputs other than Level 1 prices such as quoted prices for similar assets or
liabilities; quoted prices in markets that are not active; or other inputs that are observable or can be corroborated by

observable market data.

L evel 3—Significant unobservable inputs that reflect management’s judgment and assumptions that market participants
would use in pricing an asset or liability that are supported by little or no market activity.
The carrying amounts and estimated fair values of financial instruments that are reported on the balance sheet are as

follows:

Financial assets
Cash and cash equivalents
Available for sale securities

Loans held for investment, net of allowance

FHLB stock

Accrued interest receivable
Financial liabilities
Deposits

Accrued interest payable
Borrowed funds
Subordinated debt

Financial assets
Cash and cash equivalents
Available for sale securities

Loans held for investment, net of allowance

FHLB stock
Accrued interest receivable

As of September 30, 2018
Carrying Estimated Fair Value
Amount Level 1  Level 2
(Dollars in thousands)

$191,468 $191,468 $—

300,115 — 300,115
2,417,340 — —
11,851 N/A N/A
11,609 2 1,933
$2,433,791 $— $2,422,362
2,106 — 2,106
211,569 — 215,698
48,839 — 48,839

As of December 31, 2017
Carrying Estimated Fair Value
Amount Level 1  Level 2
(Dollars in thousands)

$182,103  $182,103 $—
309,615 — 309,615
2,247,227 — —
12,862 N/A N/A
12,194 3 3,296

Level 3

$—

2,385,592

N/A
9,674

$—

Level 3

$—
2,238,721
N/A
8,895

Total

$191,468
300,115
2,385,592

N/A
11,609

$2,422,362
2,106
215,698
48,839

Total

$182,103
309,615
2,238,721

N/A
12,194
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Financial liabilities
Deposits

Accrued interest payable
Borrowed funds
Subordinated debt

Edgar Filing: Allegiance Bancshares, Inc. - Form 10-Q

$2,213974 $
610
282,569
48,659

$2,209,111 $
610
288,887
48,659

$2,209,111
610
288,887
48,659
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The following tables present fair values for assets measured at fair value on a recurring basis:

September 30, 2018

Levélevel 2 Level 3 Total

(Dollars in thousands)
Available for sale securities:

U.S. Government and agency securities $—$6,103 $ — $6,103
Municipal securities — 213,876 — 213,876
Agency mortgage-backed pass-through securities — 42,494 — 42,494
Corporate bonds and other — 37,642 — 37,642
Total $—$300,115 $ — $300,115

December 31, 2017

Levélevel 2  Level 3 Total

(Dollars in thousands)
Available for sale securities:

U.S. Government and agency securities $—$8,715 $ — $8,715
Municipal securities — 222,958 — 222,958
Agency mortgage-backed pass-through securities — 31,812 — 31,812
Corporate bonds and other — 46,130 — 46,130
Total $—$309,615 $ — $309,615

There were no liabilities measured at fair value on a recurring basis as of September 30, 2018 or December 31, 2017.
There were no transfers between levels during the nine months ended September 30, 2018 or 2017.

Certain assets and liabilities are measured at fair value on a nonrecurring basis; that is, the instruments are not

measured at fair value on an ongoing basis, but are subject to fair value adjustments in certain circumstances such as
evidence of impairment.

As of September 30,
2018
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Levélevel 2 Level 3
(Dollars in

thousands)
Impaired loans:
Commercial and industrial $—$ — $4,586
Commercial real estate (including multi-
family residential) — — 867
1-4 family residential (including home equity) — — 2,963
Other real estate owned — — 1,801
$—$ — $10,217
As of December 31,
2017

Impaired loans:
Commercial and industrial
Commercial real estate (including multi-

family residential)
Other real estate owned

Levélebel 2 Level 3
(Dollars in

thousands)

$—$ — $4,012
— — 7478
— — 365
$—$ — 811,855
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Impaired Loans with Specific Allocation of Allowance

During the nine months ended September 30, 2018 and the year ended December 31, 2017, certain impaired loans
were reevaluated and reported at fair value through a specific allocation of the allowance for loan losses. At
September 30, 2018, the total reported fair value of impaired loans of $6.8 million based on collateral valuations
utilizing Level 3 valuation inputs had a carrying value of $10.4 million that was reduced by specific allowance
allocations totaling $3.6 million. At December 31, 2017, the total reported fair value of impaired loans of $11.5
million based on collateral valuations utilizing Level 3 valuation inputs had a carrying value of $13.8 million that was
reduced by specific allowance allocations totaling $2.4 million.

6. DEPOSITS

Time deposits that met or exceeded the Federal Deposit Insurance Corporation insurance limit of $250 thousand at
September 30, 2018 and December 31, 2017 were $304.4 million and $227.4 million, respectively.

Scheduled maturities of time deposits for the next five years are as follows (dollars in thousands):

Within one year $519,185
After one but within two years 141,239
After two but within three years 69,622
After three but within four years 71,417
After four but within five years 102,912
Total $904,375

The Company had $283.6 million and $314.8 million of brokered deposits as of September 30, 2018 and
December 31, 2017, respectively. Included in these amounts were reciprocal deposits that the Company has placed
through the Certificates of Deposits Account Registry Service (CDARS) Network which totaled $46.5 million and
$68.4 million, at September 30, 2018 and December 31, 2017, respectively. There were no major concentrations of
deposits with any one depositor at September 30, 2018 and December 31, 2017.

7. BORROWINGS AND BORROWING CAPACITY

The Company has an available line of credit with the Federal Home Loan Bank (“FHLB”) of Dallas, which allows the
Company to borrow on a collateralized basis. FHLB advances are used to manage liquidity as needed. The advances
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are secured by a blanket lien on certain loans. Maturing advances are replaced by drawing on available cash, making
additional borrowings or through increased customer deposits. At September 30, 2018, the Company had a total
borrowing capacity of $1.04 billion, of which $755.9 million was available and $282.5 million was outstanding.
FHLB advances of $211.0 million were outstanding at September 30, 2018, at a weighted average interest rate of
2.20%. Letters of credit were $71.5 million at September 30, 2018, of which $32.1 million will expire in October
2018, $13.1 million will expire in December 2018, $8.8 million will expire in January 2019, $10.2 million will expire
in February 2019, $5.5 million will expire in August 2019, $300 thousand will expire in December 2019 and $1.6
million will expire in January 2020.
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In 2015, the Company borrowed $18.0 million under its credit agreement with another financial institution, which was
in addition to the $10.1 million of indebtedness incurred under the same credit agreement in 2014. The maximum
commitment to advance funds under the credit agreement was originally $30.0 million, which has been and will
continue to be reduced by $4.285 million on each December 22nd, beginning on December 22, 2015. The credit
agreement matures in December 2021. The Company is required to repay any outstanding balance in excess of the
then-current maximum commitment amount. After giving effect to the annual reductions, the unused borrowing
capacity of the revolving credit agreement was $17.1 million at September 30, 2018. The Company used the funds
borrowed in 2015 to repay debt that F&M Bancshares, Inc. owed and used the funds borrowed in 2014 to pay off a
previous borrowing with another financial institution that had been entered into during 2013 in conjunction with the
acquisition of Independence Bank. In October 2015, the Company paid down $27.5 million of the credit agreement
with a portion of the proceeds from the initial public offering of Allegiance common stock. The credit agreement
includes certain restrictive covenants. At September 30, 2018, the Company believes it is in compliance with its debt
covenants and had not been made aware of any noncompliance by the lender. The interest rate on the outstanding debt
under the revolving credit agreement is the Prime rate minus 25 basis points, or 4.75%, at September 30, 2018, and is
paid quarterly. Scheduled principal maturities are as follows (dollars in thousands):

Remaining 2018  $—

2019 —
2020 —
2021 and thereafter 569
Total $569

8. SUBORDINATED DEBT
Junior Subordinated Debentures

On January 1, 2015, the Company acquired F&M Bancshares and assumed Farmers & Merchants Capital Trust II and
Farmers & Merchants Capital Trust III. Each of these trusts is a capital or statutory business trust organized for the

sole purpose of issuing trust securities and investing the proceeds in the Company’s junior subordinated debentures.
The preferred trust securities of each trust represent preferred beneficial interests in the assets of the respective trusts
and are subject to mandatory redemption upon payment of the junior subordinated debentures held by the trust. The
common securities of each trust are wholly owned by the Company. Each trust’s ability to pay amounts due on the trust
preferred securities is solely dependent upon the Company making payment on the related junior subordinated
debentures. The debentures, which are the only assets of each trust, are subordinate and junior in right of payment to
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all of the Company’s present and future senior indebtedness. The Company has fully and unconditionally guaranteed
each trust’s obligations under the trust securities issued by such trust to the extent not paid or made by such trust,
provided such trust has funds available for such obligations.
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Under the provisions of each issue of the debentures, the Company has the right to defer payment of interest on the
debentures at any time, or from time to time, for periods not exceeding five years. If interest payments on either issue
of the debentures are deferred, the distributions on the applicable trust preferred securities and common securities will
also be deferred.

The Company assumed the junior subordinated debentures with an aggregate original principal amount of $11.3
million and a current fair value at September 30, 2018 of $9.3 million. At acquisition, the Company recorded a
discount of $2.5 million on the debentures. The difference between the carrying value and contractual balance will be
recognized as a yield adjustment over the remaining term for the debentures. At September 30, 2018, the Company
had $11.3 million outstanding in junior subordinated debentures issued to the Company’s unconsolidated subsidiary
trusts. The junior subordinated debentures are included in tier 1 capital under current regulatory guidelines and
interpretations.

A summary of pertinent information related to the Company’s issues of junior subordinated debentures outstanding at
September 30, 2018 is set forth in the table below:

Trust Junior
Preferred Subordinated
Issuance Securities Debt Owed Maturity
Description Date Outstanding Interest Rate (1) to Trusts Date (2)
(Dollars in thousands)
Farmers & Merchants Capital November 13, 3 month LIBOR + November 8,
Trust IT 2003 $ 7,500 3.00% $ 7,732 2033
Farmers & Merchants Capital ~ June 30, 2005 3 month LIBOR +
Trust III 3,500 1.80% 3,609 July 7, 2035
$ 11,341

(1)The 3-month LIBOR in effect as of September 30, 2018 was 2.3494%.
(2) All debentures are currently callable.
Subordinated Notes
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In December 2017, the Bank completed the issuance, through a private placement, of $40.0 million aggregate
principal amount of Fixed-to-Floating Rate Subordinated Notes (the "Notes") due December 15, 2027. The Notes
were issued at a price equal to 100% of the principal amount, resulting in net proceeds to the Bank of $39.4 million.
The Bank intends to use the net proceeds from the offering to support its growth and for general corporate purposes.
The Notes are intended to qualify as tier 2 capital for bank regulatory purposes.

The Notes bear a fixed interest rate of 5.25% per annum until (but excluding) December 15, 2022, payable
semi-annually in arrears. From December 15, 2022, the Notes will bear a floating rate of interest equal to 3-Month
LIBOR + 3.03% until the Notes mature on December 15, 2027, or such earlier redemption date, payable quarterly in
arrears. The Notes will be redeemable by the Bank, in whole or in part, on or after December 15, 2022 or, in whole but
not in part, upon the occurrence of certain specified tax events, capital events or investment company events. Any
redemption will be at a redemption price equal to 100% of the principal amount of Notes being redeemed, plus
accrued and unpaid interest, and will be subject to, and require, prior regulatory approval. The Notes are not subject to
redemption at the option of the holders.

9. INCOME TAXES

The amount of the Company’s federal and state income tax expense is influenced by the amount of pre-tax income, the
amount of tax-exempt income and the amount of other nondeductible items. For the three and nine months ended
September 30, 2018 income tax expense was $1.9 million and $4.9 million, respectively, compared with $887
thousand and $4.1 million, respectively, for the three and nine months ended September 30, 2017. The effective
income tax rate for the three and nine months ended September 30, 2018 was 17.8% and 17.0%, respectively,
compared to 22.9% and 22.3%, respectively, for the three and nine months ended September 30, 2017. The decrease
in income tax expense and the effective tax rate year over year was primarily attributable to the Tax Act enacted on
December 22, 2017, which reduced the U.S. federal statutory income tax rate from 35% to 21%, effective January 1,
2018.
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Interest and penalties related to tax positions are recognized in the period in which they begin accruing or when the
entity claims the position that does not meet the minimum statutory thresholds. The Company does not have any
uncertain tax positions and does not have any interest and penalties recorded in the income statement for the three and
nine months ended September 30, 2018 and 2017. The Company is no longer subject to examination by the U.S.
Federal Tax Jurisdiction for the years prior to 2014.

10. STOCK BASED COMPENSATION

During 2015, the Company’s Board of Directors and shareholders approved the 2015 Amended and Restated Stock
Awards and Incentive Plan (the “Plan”) covering certain awards of stock-based compensation to key employees and
directors of the Company. The Plan was amended in 2017 and the shareholders authorized a maximum aggregate of
1,900,000 shares of stock to be issued, any or all of which may be issued through incentive stock options. The
Company accounts for stock based employee compensation plans using the fair value-based method of accounting.
The Company recognized total stock based compensation expense of $380 thousand and $1.2 million for the three and
nine months ended September 30, 2018, respectively, and $497 thousand and $1.3 million for the three and nine
months ended September 30, 2017, respectively.

Stock Options

Options to purchase a total of 1,309,231 shares of Company stock have been granted as of September 30, 2018. Under
the Plan, options are exercisable for up to 10 years from the date of the grant and are generally fully vested 4 years
after the date of grant. The fair value of stock options granted is estimated at the date of grant using the Black-Scholes
option-pricing model.

A summary of the activity in the stock option plan during the nine months ended September 30, 2018 is set forth
below:

Weighted
Weighted Average
Average Remaining Aggregate

Number of Exercise Contractual Intrinsic

Options Price Term Value

(In thousands) (In years)  (In thousands)
Options outstanding, January 1, 2018 775 $ 19.94 5.72 $ 13,718
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Options granted 4 40.40

Options exercised (173 ) 14.35

Options forfeited (31 ) 29.20

Options outstanding, September 30, 2018 575 $21.30 5.63 $ 11,743
Options vested and exercisable, September 30, 2018 435 $ 19.36 4.98 $ 9,725

Restricted Stock Awards

During the nine months ended September 30, 2018, the Company issued 14,752 shares of restricted stock. The
forfeiture restrictions on restricted stock shares generally lapse over a period of 4 years, and the shares are considered
outstanding at the date of issuance. The Company accounts for restricted stock grants by recording the fair value of
the grant on the award date as compensation expense over the vesting period.

As of September 30, 2018, there was $1.1 million of total unrecognized compensation cost related to nonvested stock
options granted under the Plan. The cost is expected to be recognized over a weighted-average period of 1.04 years.
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A summary of the activity of the nonvested shares of restricted stock during the nine months ended September 30,
2018 is as follows:

Weighted
Average Grant
Number
of  Date Fair
SharesValue
(Shares in thousands)
Nonvested share awards outstanding, January 1, 2018 41 $ 30.46
Share awards granted 15 41.36
Share awards vested (18) 30.04
Unvested share awards forfeited or cancelled — —
Nonvested share awards outstanding, September 30, 2018 38 $§ 34.37
As of September 30, 2018, there was $978 thousand of total unrecognized compensation cost related to the restricted
stock awards which is expected to be recognized over a weighted-average period of 2.88 years.

11. OFF-BALANCE SHEET ARRANGEMENTS, COMMITMENTS AND CONTINGENCIES

In the normal course of business, the Company enters into various transactions, which, in accordance with accounting
principles generally accepted in the United States, are not included in the Company’s consolidated balance sheets. The
Company enters into these transactions to meet the financing needs of its customers. These transactions include
commitments to extend credit and standby letters of credit, which involve to varying degrees elements of credit risk
and interest rate risk in excess of the amounts recognized in the consolidated balance sheets. The Company uses the
same credit policies in making commitments and conditional obligations as it does for on balance sheet instruments.

The contractual amounts of financial instruments with off-balance sheet risk are as follows:

September 30, 2018 December 31, 2017
Fixed Variable Fixed Variable
Rate Rate Rate Rate
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(Dollars in thousands)
Commitments to extend credit $349,084 $347,204 $369,573 $250,467
Standby letters of credit 12,671 2,003 15,445 1,725
Total $361,755 $349,207 $385,018 $252,192

Commitments to make loans are generally made for an approval period of 120 days or fewer. As of September 30,
2018, the funded fixed rate loan commitments had interest rates ranging from 1.80% to 7.75% with a weighted
average maturity and rate of 3.32 years and 5.34%, respectively.

Litigation

From time to time, the Company is subject to claims and litigation arising in the ordinary course of business. In the
opinion of management, the Company is not party to any legal proceedings the resolution of which it believes would
have a material adverse effect on the Company’s business, prospects, financial condition, liquidity, results of operation,
cash flows or capital levels. However, one or more unfavorable outcomes in any claim or litigation against the
Company could have a material adverse effect for the period in which such claim or litigation is resolved. In addition,
regardless of their merits or their ultimate outcomes, such matters are costly, divert management’s attention and may
materially adversely affect the Company’s reputation, even if resolved in its favor. The Company intends to defend
itself vigorously against any future claims or litigation.
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12. REGULATORY CAPITAL MATTERS

The Company and the Bank are subject to various regulatory capital requirements administered by the federal banking
agencies. Capital adequacy guidelines, and for banks, prompt corrective action regulations, involve quantitative
measures of assets, liabilities and certain off balance sheet items calculated under regulatory accounting practices.
Capital amounts and classifications are also subject to qualitative judgments by regulators about components, risk
weightings and other factors. Failure to meet minimum capital requirements can cause regulators to initiate actions
that, if undertaken, could have a direct material effect on the Company’s consolidated financial statements. The final
rules implementing Basel Committee on Banking Supervision's capital guideline for U.S. Banks (Basel III Rules)
became effective for the Company on January 1, 2015 with full compliance with all of the requirements being phased
in over a multi-year schedule, and fully phased in by January 1, 2019. Starting in January 2016, the implementation of
the capital conservation buffer was effective for the Company starting at the 0.625% level and increasing 0.625% each
year thereafter, until it reaches 2.5% on January 1, 2019. Management believes as of September 30, 2018 and
December 31, 2017 the Company and the Bank met all capital adequacy requirements to which they were then
subject.

Prompt corrective action regulations provide five classifications: well capitalized, adequately capitalized,
undercapitalized, significantly undercapitalized, and critically undercapitalized, although these terms are not used to
represent overall financial condition. If less than well capitalized, regulatory approval is required to accept brokered
deposits. If undercapitalized, capital distributions are limited, as is asset growth and expansion, and capital restoration
plans are required.

30

56



Edgar Filing: Allegiance Bancshares, Inc. - Form 10-Q

Table of Contents

ALLEGIANCE BANCSHARES, INC.
CONDENSED NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS
September 30, 2018

(Unaudited)

The following is a summary of the Company’s and the Bank’s actual and required capital ratios at September 30, 2018
and December 31, 2017:

To Be Categorized As
Well Capitalized Under
Minimum Required
For Capital Plus Prompt Corrective
Actual Adequacy Purposes Capital Conservation Buffarction Provisions
Amount Ratio  Amount Ratio Amount Ratio Amount Ratio
(Dollars in thousands)
ALLEGIANCE
BANCSHARES,
INC.
(Consolidated)
As of September 30,
2018
Total Capital (to risk
weighted
assets) $364,475 13.94% $209,209 8.00 % $ 258,243 9.875 % N/A N/A
Common Equity Tier 1
Capital (to
risk weighted assets) 292,050 11.17% 117,680 4.50% 166,714 6.375 % N/A N/A
Tier 1 Capital (to risk
weighted
assets) 301,436 11.53% 156,907 6.00 % 205,940 7.875 % N/A N/A
Tier 1 Capital (to
average tangible
assets) 301,436  10.23% 117,856 4.00% 117,856 4.000 % N/A N/A
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As of December 31,
2017

Total Capital (to risk
weighted

assets)
Common Equity Tier 1
Capital (to

risk weighted assets)
Tier 1 Capital (to risk
weighted

assets)
Tier 1 Capital (to
average tangible

assets)

ALLEGIANCE BANK
As of September 30,
2018

Total Capital (to risk
weighted

assets)
Common Equity Tier 1
Capital (to

risk weighted assets)
Tier 1 Capital (to risk
weighted

assets)
Tier 1 Capital (to
average tangible

assets)
As of December 31,
2017
Total Capital (to risk
weighted

assets)
Common Equity Tier 1
Capital (to

risk weighted assets)
Tier 1 Capital (to risk
weighted

Edgar Filing: Allegiance Bancshares, Inc. - Form 10-Q

$336,829

264,521

273,825

273,825

$356,867

293,828

293,828

293,828

$331,872

268,868
268,868

13.43% $200,687

10.54 %

112,886

10.92 %

150,515

9.84 %

111,274

13.65% $209,098

11.24%

117,617

11.24%

156,823

998 % 117,801

13.24% $200,596

10.72%
10.72%

112,835
150,447

8.00 % $ 232,044

4.50 %

144,244

6.00 %

181,872

4.00 %

111,274

8.00 % $ 258,105

4.50 %

166,625

6.00 %

205,830

4.00% 117,801

8.00 % $ 231,939

4.50 %
6.00 %

144,179
181,790

9.250

5.750

7.250

4.000

9.875

6.375

7.875

4.000

9.250

5.750
7.250

%

%

%

%

%

%

%

%

%

%
%

N/A

N/A

N/A

N/A

$261,372

169,892

209,098

147,252

$250,745

162,985
200,596

N/A

N/A

N/A

N/A

10.00 %

6.50 %

8.00 %

5.00 %

10.00 %

6.50 %
8.00 %
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268,868 9.67 %

111,230

4.00 %

111,230

4.000 %

139,037

5.00

%
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13. EARNINGS PER COMMON SHARE

Diluted earnings per common share is computed using the weighted-average number of common shares determined
for the basic earnings per common share computation plus the potential dilution that could occur if securities or other
contracts to issue common stock were exercised or converted into common stock using the treasury stock method.
Outstanding stock options issued by the Company represent the only dilutive effect reflected in diluted weighted
average shares. Restricted shares are considered outstanding at the date of grant, accounted for as participating
securities and included in basic and diluted weighted average common shares outstanding.

Three Months Ended September 30, Nine Months Ended September 30,
2018 2017 2018 2017

Per Share Per Share Per Share Per Share
Amount Amount Amount Amount Amount Amount Amount Amount
(Amounts in thousands, except per share  (Amounts in thousands, except per share

data) data)

Net income attributable to

shareholders $8,879 $2,986 $24,146 $14,428
Basic:
Weighted average shares

outstanding 13,371 $ 0.66 13,165 $ 0.23 13,320 $ 1.81 13,104 $ 1.10
Diluted:
Add incremental shares for:
Dilutive effect of stock option

exercises 266 318 284 341
Total 13,637 $ 0.65 13,483 $ 0.22 13,605 $ 1.77 13,445 $ 1.07

There were no antidilutive shares as of September 30, 2018. Stock options for 33 thousand shares were not considered
in computing diluted earnings per common share as of September 30, 2017 because they were antidilutive.

15. SUBSEQUENT EVENT
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On October 1, 2018, Allegiance completed the previously announced acquisition of Post Oak Bancshares, Inc. (“Post
Oak”™), the holding company of Post Oak Bank, N.A. Post Oak operated thirteen (13) banking locations: twelve (12)
located throughout the greater Houston metropolitan area and one in Beaumont, just outside of the Houston
metropolitan area. Allegiance incurred approximately $821 thousand in acquisition and merger-related expenses
related to the acquisition during the nine months ended September 30, 2018.

As of September 30, 2018, Post Oak Bank, N.A. reported total assets of $1.49 billion, total loans of $1.12 billion and
total deposits of $1.29 billion. Under the terms of the acquisition agreement, Allegiance issued 8,402,010 shares of
common stock plus $20 thousand of cash in lieu of any resulting fractional shares. Additionally, all outstanding Post
Oak options were assumed by Allegiance and converted using the 0.7017 exchange ratio to 299,352 options at a
weighted average exercise price of $12.83 per option. Based on the $41.70 per share closing price of Allegiance
common stock on September 28, 2018, the total transaction value was approximately $359.0 million. The acquisition
of Post Oak will be accounted for under the acquisition method of accounting in accordance with ASC Topic 805,
Business Combinations. Allegiance’s assessment of the fair value of assets acquired and liabilities assumed as of the
acquisition date is incomplete at the time of this filing; therefore, certain disclosures have been omitted. Allegiance
expects to recognize goodwill in this transaction, which is expected to be nondeductible for tax purposes.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Except where the context otherwise requires or where otherwise indicated, in this Quarterly Report on Form 10-Q the

terms “we,” “us,” “our,” “Company” and “our business” refer to Allegiance Bancshares, Inc. and our wholly-owned banking
subsidiary, Allegiance Bank, a Texas banking association, and the terms “Allegiance Bank” or the “Bank” refer to
Allegiance Bank. In this Quarterly Report on Form 10-Q, we refer to the Houston-The Woodlands-Sugar Land

metropolitan statistical area as the “Houston metropolitan area.”

Cautionary Notice Regarding Forward-Looking Statements

Statements and financial discussion and analysis contained in this Quarterly Report on Form 10-Q that are not

historical facts are forward-looking statements and are made pursuant to the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. We also may make forward-looking statements in our other documents filed
with or furnished to the SEC. In addition, our senior management may make forward-looking statements orally to
investors, analysts, representatives of the media and others. Statements preceded by, followed by or that otherwise
include the words “believes,” “expects,” “anticipates,” “intends,” “projects,” “estimates,” “plans” and similar expressions or fu
conditional verbs such as “will,” “should,” “would,” “may” and “could” are generally forward-looking in nature and not
historical facts, although not all forward-looking statements include the foregoing. Forward-looking statements are
based on assumptions and involve a number of risks and uncertainties, many of which are beyond our control. Many
possible events or factors could affect our future financial results and performance and could cause such results or
performance to differ materially from those expressed in our forward-looking statements.

99 ¢ 9 EEINT3 9 ¢

While there is no assurance that any list of risks and uncertainties or risk factors is complete, below are certain factors
which could cause our actual results to differ from those in our forward-looking statements:

risks related to the concentration of our business in the Houston metropolitan area, including risks associated with
volatility or decreases in oil and gas prices or prolonged periods of lower oil and gas prices;

eeneral market conditions and economic trends nationally, regionally and particularly in the Houston metropolitan
area;

our ability to retain executive officers and key employees and their customer and community relationships;

our ability to recruit and retain successful bankers that meet our expectations in terms of customer and community
relationships and profitability;

risks related to our strategic focus on lending to small to medium-sized businesses;

our ability to implement our growth strategy, including through the identification of acquisition candidates that will
be accretive to our financial condition and results of operations, as well as permitting decision-making authority at
the branch level;

risks related to any businesses we acquire in the future, including exposure to potential asset and credit quality risks
and unknown or contingent liabilities, the time and costs associated with integrating systems, technology platforms,
procedures and personnel, the need for additional capital to finance such transactions and possible failures in
realizing the anticipated benefits from such acquisitions;

risks associated with our owner-occupied commercial real estate loan and other commercial real estate loan
portfolios, including the risks inherent in the valuation of the collateral securing such loans;

risks associated with our commercial and industrial loan portfolio, including the risk for deterioration in value of the
general business assets that generally secure such loans;

the accuracy and sufficiency of the assumptions and estimates we make in establishing reserves for potential loan
losses and other estimates;

62



Edgar Filing: Allegiance Bancshares, Inc. - Form 10-Q

risk of deteriorating asset quality and higher loan charge-offs, as well as the time and effort necessary to resolve
nonperforming assets;
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potential changes in the prices, values and sales volumes of commercial and residential real estate securing our real

estate loans;

changes in market interest rates that affect the pricing of our loans and deposits and our net interest income;

potential fluctuations in the market value and liquidity of the securities we hold for sale;

risk of impairment of investment securities, goodwill, other intangible assets or deferred tax assets;

the effects of competition from a wide variety of local, regional, national and other providers of financial, investment

and insurance services, which may adversely affect our pricing and terms;

risks associated with negative public perception of the Company;

our ability to maintain an effective system of disclosure controls and procedures and internal controls over financial

reporting;

risks associated with fraudulent and negligent acts by our customers, employees or vendors;

our ability to keep pace with technological change or difficulties when implementing new technologies;

risks associated with system failures or failures to protect against cybersecurity threats, such as breaches of our

network security;

our ability to comply with privacy laws and properly safeguard personal, confidential or proprietary information;

risks associated with data processing system failures and errors;

potential risk of environmental liability related to owning or foreclosing on real property;

the institution and outcome of litigation and other legal proceeding against us or to which we become subject;

our ability to maintain adequate liquidity and to raise necessary capital to fund our acquisition strategy and

operations or to meet increased minimum regulatory capital levels;

our ability to comply with various governmental and regulatory requirements applicable to financial institutions;

the impact of recent and future legislative and regulatory changes, including changes in banking, securities and tax

laws and regulations and their application by our regulators, such as the further implementation of the Dodd-Frank

Act;

governmental monetary and fiscal policies, including the policies of the Federal Reserve;

our ability to comply with supervisory actions by federal and state banking agencies;

changes in the scope and cost of FDIC insurance and other coverage;

systemic risks associated with the soundness of other financial institutions;

the effects of war or other conflicts, acts of terrorism (including cyberattacks) or other catastrophic events, including

storms, droughts, tornadoes and flooding, that may affect general economic conditions; and

other risks and uncertainties listed from time to time in our reports and documents filed with the SEC.
Further, these forward-looking statements speak only as of the date on which they were made and we undertake no
obligation to update or revise any forward-looking statements to reflect events or circumstances after the date on
which any such statement is made or to reflect the occurrence of unanticipated events, unless required to do so under
the federal securities laws. Other factors not identified above, including those described under the headings “Risk
Factors”, "Quantitative and Qualitative Disclosures about Market Risk" and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” in this Quarterly Report on Form 10-Q, in our Quarterly Report on
Form 10-Q for the quarter ended June 30, 2018 and in our Annual Report on Form 10-K for the year ended December
31, 2017 may also cause actual results to differ materially from those described in our forward-looking statements.
Most of these factors are difficult to anticipate and are generally beyond our control. You should consider these
factors in connection with considering any forward-looking statements that may be made by us.
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Overview

We generate most of our revenues from interest income on loans, service charges on customer accounts and interest
income from investments in securities. We incur interest expense on deposits and other borrowed funds and
noninterest expenses such as salaries and employee benefits and occupancy expenses. Net interest income is the
difference between interest income on earning assets such as loans and securities and interest expense on liabilities
such as deposits and borrowings that are used to fund those assets. Net interest income is our largest source of
revenue. To evaluate net interest income, we measure and monitor (1) yields on our loans and other interest-earning
assets, (2) the interest expenses of our deposits and other funding sources, (3) our net interest spread and (4) our net
interest margin. Net interest spread is the difference between rates earned on interest-earning assets and rates paid on
interest-bearing liabilities. Net interest margin is calculated as net interest income divided by average interest-earning
assets. Because noninterest-bearing sources of funds, such as noninterest-bearing deposits and shareholders’ equity,
also fund interest-earning assets, net interest margin includes the benefit of these noninterest-bearing sources.

Our net interest income is affected by changes in the amount and mix of interest-earning assets and interest-bearing
liabilities, referred to as a “volume change.” Periodic changes in the volume and types of loans in our loan portfolio are
affected by, among other factors, economic and competitive conditions in Texas and specifically in the Houston
metropolitan area, as well as developments affecting the real estate, technology, financial services, insurance,
transportation, manufacturing and energy sectors within our target market and throughout the state of Texas.

Our net interest income is also affected by changes in yields earned on interest-earning assets and rates paid on
interest-bearing deposits and other borrowed funds, referred to as a “rate change.” Fluctuations in market interest rates
are driven by many factors, including governmental monetary policies, inflation, deflation, macroeconomic
developments, changes in unemployment, the money supply, political and international conditions and conditions in
domestic and foreign financial markets.

Our objective is to grow and strengthen our community banking franchise by deploying our super-community banking
strategy and pursuing select strategic acquisitions in the Houston metropolitan area. We have positioned ourselves to
be a leading provider of personalized commercial banking services by emphasizing the strength and capabilities of
local bank office management and by providing superior customer service. We have made the strategic decision to
focus on the Houston metropolitan area because of our deep roots and experience operating through a variety of
economic cycles in this large and vibrant market.

Super-community banking strategy. Our super-community banking strategy emphasizes local delivery of the excellent
customer service associated with community banking combined with the products, efficiencies and scale associated
with larger banks. By empowering our personnel to make certain business decisions at a local level in order to
respond quickly to customers' needs, we are able to establish and foster strong relationships with customers through
superior service. We operate full-service bank offices and employ lenders with strong underwriting credentials who
are authorized to make loan and underwriting decisions up to prescribed limits at the bank office level. We support
bank office operations with a centralized credit approval process for larger credit relationships, loan operations,
information technology, core data processing, accounting, finance, treasury and treasury management support, deposit
operations and executive and board oversight. We emphasize lending to and banking with small to medium-sized
businesses, with which we believe we can establish stronger relationships through excellent service and provide
lending that can be priced on terms that are more attractive to us than would be achieved by lending to larger
businesses. We believe this approach produces a clear competitive advantage by delivering an extraordinary customer
experience and fostering a culture dedicated to achieving both superior external and internal service levels.
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We plan to continue to emphasize the super-community banking strategy to organically grow our presence in the
Houston metropolitan area through:

tncreasing the productivity of existing bankers, as measured by loans, deposits and fee income per banker, while
enhancing profitability by leveraging our existing operating platform;

focusing on local and individualized decision-making, allowing us to provide customers with rapid decisions on loan
requests, which we believe allows us to effectively compete with larger financial institutions;

tdentifying and hiring additional seasoned bankers in the Houston metropolitan area who will thrive within our
super-community banking model, and opening additional branches where we are able to attract seasoned bankers;
and

developing new products designed to serve the increasingly diversified Houston economy, while preserving our
strong culture of risk management.
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Select strategic acquisitions. We intend to continue to expand our market position in the Houston metropolitan area
through organic growth, including the development of de novo branch locations, and a disciplined acquisition
strategy. We focus on like-minded community banks with similar lending strategies to our own when evaluating
acquisition opportunities. We believe that our management’s experience in assessing, executing and integrating target
institutions will allow us to capitalize on acquisition opportunities.

Critical Accounting Policies

Our accounting policies are integral to understanding our results of operations. Our accounting policies are described
in detail in Note 1 to our Annual Report on Form 10-K for the year ended December 31, 2017. We believe that of our
accounting policies, the following may involve a higher degree of judgment and complexity:

Securities

Debt securities are classified as available for sale when they might be sold before maturity. Securities available for

sale are carried at fair value. Unrealized gains and losses are excluded from earnings and reported, net of tax, as a
separate component of shareholders’ equity until realized. Securities within the available for sale portfolio may be used
as part of our asset/liability strategy and may be sold in response to changes in interest rate risk, prepayment risk or
other similar economic factors.

Interest earned on these assets is included in interest income. Interest income includes amortization of purchase
premium or discount. Premiums and discounts on securities are amortized on the level-yield method, except for
mortgage backed securities where prepayments are anticipated. Gains and losses on sales are recorded on the trade
date and determined using the specific identification method.

Management evaluates debt securities for other-than-temporary impairment (“OTTI”) on at least a quarterly basis, and
more frequently when economic or market conditions warrant such an evaluation. For securities in an unrealized loss
position, management considers the extent and duration of the unrealized loss and the financial condition and
near-term prospects of the issuer. Management also assesses whether it intends to sell, or it is more likely than not that
it will be required to sell, a security in an unrealized loss position before recovery of its amortized cost basis. If either
of the criteria regarding intent or requirement to sell is met, the entire difference between amortized cost and fair value
is recognized as impairment through earnings. For debt securities that do not meet the aforementioned criteria, the
amount of impairment is split into two components as follows: (1) OTTI related to credit loss, which must be
recognized in the income statement, and (2) OTTI related to other factors, which is recognized in other comprehensive
income, net of applicable taxes. The credit loss is defined as the difference between the present value of the cash flows
expected to be collected and the amortized cost basis. The previous amortized cost basis less the OTTI recognized in
earnings becomes the new amortized cost basis of the security.

Nonperforming and Past Due Loans

Loans are placed on nonaccrual status when payment in full of principal or interest is not expected or upon which
principal or interest has been in default for a period of 90 days or more unless the asset is both well secured and in the
process of collection. If the decision is made to continue accruing interest on the loan, periodic reviews are made to
confirm the accruing status of the loan. Nonaccrual loans and loans past due 90 days include both smaller balance
homogeneous loans that are collectively evaluated for impairment and individually classified impaired loans.
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When available information confirms that specific loans, or portions thereof, are uncollectible, these amounts are
charged off against the allowance. All loan types are considered delinquent after 30 days past due and are typically
charged off or charged down no later than 120 days past due, with consideration of, but not limited to, the following
criteria in determining the need and optional timing of the charge-off or charge-down: (1) the Bank is in the process of
repossession or foreclosure and there appears to be a likely deficiency, (2) the collateral securing the loan has been
sold and there is an actual deficiency, (3) the Bank is proceeding with lengthy legal action to collect its balance, (4)
the borrower is unable to be located or (5) the borrower has filed bankruptcy. Events requiring charge-offs occur when
a shortfall is identified between the recorded investment in the loan and the underlying value of the collateral.
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Allowance for Loan Losses

The allowance for loan losses is a valuation allowance that is established through charges to income in the form of a
provision for loan losses. The amount of the allowance for loan losses is affected by the following: (1) charge-offs of
loans that decrease the allowance, (2) subsequent recoveries on loans previously charged off that increase the
allowance and (3) provisions for loan losses charged to income that increase the allowance.

Throughout the year, management estimates the probable incurred losses in the loan portfolio to determine if the
allowance for loan losses is adequate to absorb such losses. The allowance for loan losses consists of specific and
general components. The specific component relates to loans that are individually classified as impaired. We follow a
loan review program to evaluate the credit risk in the loan portfolio. Loans that have been identified as impaired are
reviewed on a quarterly basis in order to determine whether a specific reserve is required. The general component
covers non-impaired loans and is based on industry and our specific historical loan loss experience, volume, growth
and composition of the loan portfolio, the evaluation of our loan portfolio through our internal loan review process,
general current economic conditions both internal and external to us that may affect the borrower’s ability to pay, value
of collateral and other qualitative relevant risk factors. Based on a review of these estimates, we adjust the allowance
for loan losses to a level determined by management to be adequate. Estimates of loan losses are inherently subjective
as they involve an exercise of judgment.

Our allowance for loan losses, both in dollars and as a percentage of total loans, is impacted by acquisition
accounting. As part of acquisition accounting, acquired loans are initially recognized at fair value with no
corresponding allowance for loan losses. Initial fair value of the loans includes consideration of expected credit losses.

Loans for which the terms have been modified, and for which the borrower is experiencing financial difficulties, are
considered troubled debt restructurings and therefore classified as impaired. Subsequent to identification as a troubled
debt restructuring, such loans are then evaluated for impairment on an individual basis whereby we determine the
amount of reserve in accordance with the accounting policy for the impaired loans as part of our allowance for loan
losses calculation. If a loan is impaired, a specific valuation allowance is allocated, if necessary, so that the loan is
reported net, at the present value of estimated future cash flows using the loan’s existing rate or at the fair value of
collateral if repayment is expected solely from the collateral.

Goodwill

Goodwill resulting from business combinations is generally determined as the excess of the fair value of the
consideration transferred, plus the fair value of any noncontrolling interests in the acquiree, over the fair value of the
net assets acquired and liabilities assumed as of the acquisition date. Goodwill is assessed annually for impairment or
when events or changes in circumstances indicate that the carrying amount of the asset may not be recoverable.
Goodwill acquired in a purchase business combination that is determined to have an indefinite useful life, is not
amortized, but tested for impairment. We perform our annual impairment test on October 1st. Goodwill is the only
intangible asset with an indefinite life on our balance sheet.

Recently Issued Accounting Pronouncements
We have evaluated new accounting pronouncements that have recently been issued and have determined that there are
no new accounting pronouncements that should be described in this section that will impact the Company’s operations,

financial condition or liquidity in future periods. Refer to Note 1 of the Company’s audited consolidated financial
statements for a discussion of recent accounting pronouncements that have been adopted by the Company or that will
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require enhanced disclosures in the Company’s financial statements in future periods.
Results of Operations

Net income was $8.9 million, or $0.65 per diluted share, for the third quarter 2018 compared to $3.0 million, or $0.22
per diluted share, for the third quarter 2017. Annualized returns on average assets and average equity were 1.18% and
10.80%, respectively, compared to 0.43% and 3.90%, respectively, for the three months ended September 30, 2018
and 2017, respectively. The efficiency ratio increased to 63.95% for the third quarter 2018 from 62.14% for the third
quarter 2017. The efficiency ratio is calculated by dividing total noninterest expense by the sum of net interest income
plus noninterest income, excluding net gains and losses on the sale of loans, securities and assets. Additionally, taxes
and provision for loan losses are not part of this calculation.
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Net income was $24.1 million, or $1.77 per diluted share, for the nine months ended September 30, 2018 compared to
$14.4 million, or $1.07 per diluted share, for the nine months ended September 30, 2017. The nine months ended
September 30, 2018 results include $1.8 million and $821 thousand of core system conversion and merger-related
expenses, respectively. Annualized returns on average assets and average equity were 1.10% and 10.16%,
respectively, for the nine months ended September 30, 2018 compared to 0.73% and 6.55%, respectively, for the nine
months ended September 30, 2017. The efficiency ratio increased to 65.52% for the nine months ended September 30,
2018 compared to 62.97% for the nine months ended September 30, 2017.

Net Interest Income

Three months ended September 30, 2018 compared with three months ended September 30, 2017. Net interest income
before the provision for loan losses for the three months ended September 30, 2018 was $28.0 million compared with
$27.0 million for the three months ended September 30, 2017, an increase of $1.0 million, or 3.8%. The increase in
net interest income was primarily due to the increase in average interest-earning assets as a result of organic loan
growth partially offset by increased interest expense on interest-bearing liabilities driven in part by the subordinated
debt that was issued in December 2017.

Interest income was $35.3 million for the three months ended September 30, 2018, an increase of $4.4 million, or
14.4%, compared with the three months ended September 30, 2017, primarily due to an increase in interest income
and fees on loans as a result of an increase of $243.4 million, or 11.4%, in average loans for the same periods.
Additionally, the average yield on loans increased to 5.49% for the three months ended September 30, 2018 from
5.30% for the same period in 2017.

Interest expense was $7.3 million for the three months ended September 30, 2018, an increase of $3.4 million, or
87.0%, compared to the three months ended September 30, 2017. This increase was primarily due to the subordinated
debt issuance in December 2017 and higher funding costs on FHLB borrowings and certificates of deposit. The cost
of average interest-bearing liabilities increased to 153 basis points for the three months ended September 30, 2018
compared to 93 basis points for the same period in 2017. Additionally, average interest-bearing liabilities increased
$229.8 million, or 13.8%, for the three months ended September 30, 2018 compared to the three months ended
September 30, 2017. The increase in average interest-bearing liabilities for the three months ended September 30,
2018 compared to the three months ended September 30, 2017 was primarily due to the increase in average
interest-bearing deposits of $153.2 million and the increase in average subordinated debt of $39.5 million. The
increase in average interest-bearing deposits for the three months ended September 30, 2018 compared to the three
months ended September 30, 2017 was primarily due to the increase in average certificates and other time deposits of
$142.2 million, or 18.9%.

Tax equivalent net interest margin, defined as net interest income adjusted for tax-free income divided by average
interest-earning assets, for the three months ended September 30, 2018 was 4.10%, a decrease of 27 basis points
compared to 4.37% for the three months ended September 30, 2017 primarily due to interest expense on the
subordinated debt issuance and certificates of deposit and a reduction in the tax equivalent adjustment due to tax
reform. The average yield on interest-earning assets and the average rate paid on interest-bearing liabilities for the
third quarter 2018 increased over the same period in 2017. The average yield on interest-earning assets, 5.12%, and
the average rate paid on interest-bearing liabilities, 1.53%, as of September 30, 2018, were primarily impacted by
changes in market interest rates as well as changes in the volume and relative mix of the underlying assets and
liabilities. Tax equivalent adjustments to net interest margin are the result of increasing income from tax-free
securities by an amount equal to the taxes that would have been paid if the income were fully taxable based on a 21%
and 35% federal tax rate for the three months ended September 30, 2018 and 2017, respectively, thus making
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The following table presents, for the periods indicated, the total dollar amount of average balances, interest income
from average interest-earning assets and the annualized resultant yields, as well as the interest expense on average
interest-bearing liabilities, expressed in both dollars and rates. Any nonaccruing loans have been included in the table
as loans carrying a zero yield.

Three Months Ended September 30,

2018 2017
Interest Interest
Earned/ Earned/
Average Average
Average Interest Average Interest
Yield/ Yield/

Balance Paid Rate Balance Paid Rate

(Dollars in thousands)
Assets
Interest-earning Assets:
Loans $2,384,966 $32,988 549 % $2,141,546 $28,588 530 %
Securities 304,254 2,083 272 % 324,901 2,121 259 %
Deposits in other financial institutions 47,518 265 221 % 53,409 192 143 %
Total interest-earning assets 2,736,738 $35,336 5.12 % 2,519,856 $30,901 487 %
Allowance for loan losses (24,059 ) (20,886 )
Noninterest-earning assets 276,997 261,524
Total assets $2,989,676 $2,760,494
Liabilities and Shareholders' Equity
Interest-bearing Liabilities:
Interest-bearing demand deposits $181,284  $389 085 % $142,429 $127 035 %
Money market and savings deposits 530,240 859 0.64 % 558,087 684 049 %
Certificates and other time deposits 896,253 4,051 1.79 % 754,076 2,299 121 %
Borrowed funds 234,776 1,272 215 % 197,668 654 131 %
Subordinated debt 48,805 729 593 % 9,259 140 598 %
Total interest-bearing liabilities 1,891,358 $7,300 1.53 % 1,661,519 $3,904 093 %
Noninterest-bearing Liabilities:
Noninterest-bearing demand deposits 761,935 786,566
Other liabilities 10,179 8,960
Total liabilities 2,663,472 2,457,045
Shareholders' equity 326,204 303,449
Total liabilities and shareholders' equity $2,989,676 $2,760,494
Net interest rate spread 3599 % 394 %
Net interest income and margin() $28,036 4.06 % $26,997 425 %
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Net interest income and margin

(tax equivalent)® $28,292 410 % $27,748 437 %

(1) The net interest margin is equal to annualized net interest income divided by average interest-earning assets.

(2)In order to make pretax income and resultant yields on tax-exempt investments and loans comparable to those on
taxable investments and loans, a tax-equivalent adjustment has been computed using a federal income tax rate of
21% and 35% for the three months ended September 30, 2018 and 2017, respectively, and other applicable
effective tax rates.
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Nine months ended September 30, 2018 compared with nine months ended September 30, 2017. Net interest income
before the provision for loan losses for the nine months ended September 30, 2018 was $82.7 million compared with
$76.2 million for the nine months ended September 30, 2017, an increase of $6.5 million, or 8.5%. The increase in net
interest income was primarily due to organic loan growth partially offset by the increased interest expense on
interest-bearing liabilities.

Interest income was $101.9 million for the nine months ended September 30, 2018, an increase of $14.5 million, or
16.6%, compared with the nine months ended September 30, 2017, primarily due to an increase in interest income and
fees on loans due to an increase in average loans of $281.5 million, or 13.8%. Additionally, the average yield on loans
increased to 5.47% for the nine months ended September 30, 2018 from 5.29% for the same period in 2017.

Interest expense was $19.2 million for the nine months ended September 30, 2018, an increase of $8.0 million, or
71.7%, compared to the nine months ended September 30, 2017. This increase was primarily due to the subordinated
debt issuance and rising expenses associated with higher costs on FHLB borrowings and certificates of deposit. The
cost of average interest-bearing liabilities increased to 136 basis points for the nine months ended September 30, 2018
compared to 89 basis points for the same period in 2017. Additionally, average interest-bearing liabilities increased
$196.2 million, or 11.6%, for the nine months ended September 30, 2018 compared to the nine months ended
September 30, 2017. The increase in average interest-bearing liabilities was primarily due to an increase in average
interest-bearing deposits of $173.3 million, or 12.4%, and the increase in average subordinated debt of $39.5 million
for the nine months ended September 30, 2018 compared to the nine months ended September 30, 2017. The increase
in average interest-bearing deposits for the nine months ended September 30, 2018 compared to the nine months
ended September 30, 2017 was primarily due to the increase in average certificates and other time deposits of $100.1
million, or 13.5%.

Tax equivalent net interest margin for the nine months ended September 30, 2018 was 4.17%, a decrease of 17 basis
points compared to 4.34% for the nine months ended September 30, 2017 primarily due to the increase in interest
expense on the subordinated debt issuance and certificates of deposit and a reduction in the tax equivalent adjustment
due to tax reform. The average yield on interest-earning assets of 5.09% and the average rate paid on interest-bearing
liabilities of 1.36% for the nine months ended September 30, 2018 increased over the same period in 2017 primarily
due to changes in market interest rates as well as changes in the volume and relative mix of the underlying assets and
liabilities. Tax equivalent adjustments to net interest margin are the result of increasing income from tax-free
securities by an amount equal to the taxes that would have been paid if the income were fully taxable based on a 21%
and 35% federal tax rate for the nine months ended September 30, 2018 and 2017, respectively, thus making
tax-exempt yields comparable to taxable asset yields.
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The following table presents, for the periods indicated, the total dollar amount of average balances, interest income
from average interest-earning assets and the annualized resultant yields, as well as the interest expense on average
interest-bearing liabilities, expressed in both dollars and rates. Any nonaccruing loans have been included in the table
as loans carrying a zero yield.

Nine Months Ended September 30,

2018 2017
Interest Interest
Earned/  Average Earned/ Average
Average Interest  Yield/ Average Interest  Yield/
Balance Paid Rate Balance Paid Rate
(Dollars in thousands)
Assets
Interest-Earning Assets:
Loans $2,319,727 $94,951 547 % $2,038,228 $80,584 529 %
Securities 310,709 6,238 2.68 % 325,730 6,337 260 %
Deposits in other financial institutions 49,205 731 1.99 % 52,150 479 1.23 %
Total interest-earning assets 2,679,641 $101,920 5.09 % 2,416,108 $87,400 4.84 %
Allowance for loan losses (24,254 ) (19,456 )
Noninterest-earning assets 276,777 260,843
Total assets $2,932,164 $2,657,495

Liabilities and Stockholders' Equity
Interest-Bearing Liabilities:

Interest-bearing demand deposits $190,228 $914 0.64 % $136,991  $345 034 %
Money market and savings deposits 534,925 2,197 0.55 % 514,995 1,822 047 %
Certificates and other time deposits 841,849 10,120 1.61 % 741,732 6,539 1.18 %
Borrowed funds 265,401 3,780 1.90 % 282,024 2,068 098 %
Subordinated debt 48,746 2,168 595 % 9,231 394 570 %
Total interest-bearing liabilities 1,881,149 $19,179 136 % 1,684,973 $11,168 0.89 %
Noninterest-Bearing Liabilities:

Noninterest-bearing demand deposits 724,493 670,908

Other liabilities 8,742 6,926

Total liabilities 2,614,384 2,362,807

Shareholders' equity 317,780 294,688

Total liabilities and shareholders' equity $2,932,164 $2,657,495

Net interest rate spread 373 % 395 %
Net interest income and margin $82,741 413 % $76,232 422 %

Net interest income and margin (tax
equivalent) $83,551 417 % $78,517 434 %
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(1) The net interest margin is equal to annualized net interest income divided by average interest-earning assets.

(2)In order to make pretax income and resultant yields on tax-exempt investments and loans comparable to those on
taxable investments and loans, a tax-equivalent adjustment has been computed using a federal income tax rate of
21% and 35% for the nine months ended September 30, 2018 and 2017, respectively, and other applicable effective
tax rates.
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The following table presents information regarding the dollar amount of changes in interest income and interest
expense for the periods indicated for each major component of interest-earning assets and interest-bearing liabilities
and distinguishes between the changes attributable to changes in volume and changes in interest rates. For purposes of
this table, changes attributable to both rate and volume that cannot be segregated have been allocated to rate.

For the Three Months For the Nine Months Ended

Ended September 30, September 30,
2018 vs. 2017 2018 vs. 2017
Increase

Increase
(Decrease)

(Decrease)
Due to Change
in Due to Change in

Volume Rate Total Volume Rate Total
(Dollars in thousands)
Interest-earning Assets:

Loans $3,273 $1,127 $4,400 $11,199 $3,168 $14,367
Securities (135 ) 97 B8 ) (295 ) 196 99 )
Deposits in other financial institutions 21 ) %4 73 26 ) 278 252
Total increase in interest income 3,117 1,318 4,435 10,878 3,642 14,520

Interest-bearing Liabilities:

Interest-bearing demand deposits 33 229 262 135 434 569
Money market and savings deposits 34 ) 209 175 70 305 375
Certificates and other time deposits 434 1,318 1,752 884 2,697 3,581
Borrowed funds 123 495 618 (123 ) 1,835 1,712
Subordinated debt 596 (7 ) 589 1,684 90 1,774
Total increase in interest expense 1,152 2244 3,396 2,650 5,361 8,011

Increase (decrease) in net interest income $1,965 $(926 ) $1,039 $8,228  $(1,719) $6,509

Provision for Loan Losses

Our allowance for loan losses is established through charges to income in the form of the provision in order to bring
our allowance for loan losses to a level deemed appropriate by management. The allowance for loan losses was $23.6
million at September 30, 2018 and December 31, 2017, representing 0.97% and 1.04% of total loans, respectively. We
did not record a provision for loan losses for the quarter ended September 30, 2018. We recorded a $6.9 million
provision for loan losses for the quarter ended September 30, 2017. We recorded a $1.3 million provision for loan
losses for the nine months ended September 30, 2018 and an $11.3 million provision for the nine months ended
September 30, 2017. The decreases in the provision for the three and nine months ended September 30, 2018
compared to the three and nine months ended September 30, 2017 were primarily due to lower net charge-offs during
the nine months ended September 30, 2018 compared to the same period in the 2017 and the reduction and
elimination of our Hurricane Harvey reserve that was created in the third quarter 2017.
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Noninterest Income

Our primary sources of noninterest income are service charges on deposit accounts, nonsufficient funds fees, rebates
from correspondent banks and debit and ATM card income. Noninterest income does not include loan origination
fees, which are recognized over the life of the related loan as an adjustment to yield using the interest method.

Three months ended September 30, 2018 compared with three months ended September 30, 2017. Noninterest income
totaled $1.9 million for the three months ended September 30, 2018 compared with $1.5 million for the same period in
2017, an increase of $468 thousand, or 32.1%.

Nine months ended September 30, 2018 compared with nine months ended September 30, 2017. Noninterest income
totaled $5.4 million for the nine months ended September 30, 2018 compared with $4.3 million for the same period in
2017, an increase of $1.1 million, or 25.7%.
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The following table presents, for the periods indicated, the major categories of noninterest income:

For the Three For the Nine
Months Months
Ended Ended

September 30,  Increase September 30,  Increase
2018 2017 (Decrease) 2018 2017 (Decrease)
(Dollars in thousands)

Nonsufficient funds fees $175 $144 $ 31 $565 $527 $ 38
Service charges on deposit accounts 177 204 27 ) 506 604 (98 )
Loss on sale of securities — (12 ) 12 — 12 ) 12

Gain on sale of other real estate — — — 1 — 1

Bank owned life insurance income 137 146 (¢ ) 416 440 (24 )
Debit card and ATM card income 300 226 74 858 664 194
Rebate from correspondent bank 613 370 243 1,621 939 682
Other®) 526 382 144 1,412 1,116 296

Total noninterest income $1,928 $1,460 $ 468 $5,379 $4,278 $ 1,101

(1)Other includes wire transfer and letter of credit fees, among other items.
Noninterest Expense

Three months ended September 30, 2018 compared with three months ended September 30, 2017. Noninterest
expense was $19.2 million for the three months ended September 30, 2018 compared to $17.7 million for the three
months ended September 30, 2017, an increase of $1.5 million, or 8.4%. This increase over the third quarter 2017
was primarily due to salaries and benefits and data processing and software amortization expenses incurred to support
strategic growth initiatives, partially offset by a decrease in professional fees.

Nine months ended September 30, 2018 compared with nine months ended September 30, 2017. Noninterest expense
totaled $57.7 million for the nine months ended September 30, 2018 compared with $50.7 million for the same period
in 2017, an increase of $7.1 million, or 13.9%. This increase over the nine months ended September 30, 2017 was
primarily due to expenses related to the core system conversion of $1.8 million and acquisition and merger-related
expenses of $821 thousand during the nine months ended September 30, 2018.

The following table presents, for the periods indicated, the major categories of noninterest expense:

For the Three For the Nine

Months Months

Ended September Ended September

30, Increase 30, Increase

2018 2017 (Decrease) 2018 2017 (Decrease)
(Dollars in thousands)
Salaries and employee benefits() $12,965 $11,580 $ 1,385 $38,537 $32,557 $ 5,980
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Net occupancy and equipment 1,281 1,325 (44 ) 3,886 4,054 (168
Depreciation 490 427 63 1,330 1,225 105
Data processing and software amortization 1,226 783 443 3,635 2,197 1,438
Professional fees 303 822 (519 ) 1,339 2,704 (1,365
Regulatory assessments and

FDIC insurance 505 582 (77 ) 1,533 1,740 (207
Core deposit intangibles

amortization 195 195 — 586 586 —
Communications 262 251 11 769 731 38
Advertising 351 302 49 1,021 853 168
Acquisition and merger-related expenses 196 — 196 821 — 821
Other real estate expense 42 59 (17 ) 185 249 (64
Printing and supplies 74 83 C ) 259 210 49
Other 1,274 1,267 7 3,840 3,580 260
Total noninterest expense $19,164 $17,676 $ 1,488 $57,741 $50,686 $ 7,055

(1) Total salaries and employee benefits includes $380 thousand and $497 thousand for the three months ended
September 30, 2018 and 2017, respectively, and $1.2 million and $1.3 million for the nine months ended
September 30, 2018 and 2017, respectively, in stock based compensation expense.
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Salaries and employee benefits. Salaries and benefits increased $1.4 million, or 12.0%, for the three months ended
September 30, 2018 compared to the same period in 2017 and increased $6.0 million, or 18.4%, for the nine months
ended September 30, 2018 compared to the nine months ended September 30, 2017. These increase were primarily
attributable to additional employees hired to support our growth.

Data Processing and software amortization. Data processing and software amortization increased $443 thousand, or
56.6%, for the three months ended September 30, 2018 compared to the same period in 2017 and increased $1.4
million, or 65.5%, for the nine months ended September 30, 2018 compared to the same period in 2017 primarily due
to expenses incurred to complete our core system conversion during 2018.

Acquisition and merger-related expenses. Acquisition and merger-related expenses are primarily legal, advisory and
accounting fees associated with the acquisition of Post Oak Bancshares, Inc. (“Post Oak™). Acquisition and
merger-related expenses also include data processing conversion costs and contract termination costs. The increase in
expenses for the three and nine months ended September 30, 2018 over the respective periods in 2017 is directly
related to the Post Oak acquisition activity in those periods.

Efficiency Ratio

The efficiency ratio is a supplemental financial measure utilized in management’s internal evaluation of our
performance and is not calculated based on generally accepted accounting principles. A GAAP-based efficiency ratio
is calculated by dividing total noninterest expense, excluding credit loss provisions, by net interest income plus total
noninterest income, as shown in the Consolidated Statements of Income. We calculate our efficiency ratio by
excluding from noninterest income the net gains and losses on the sale of securities, which can vary widely from
period to period. Additionally, taxes and provision for loan losses are not included in this calculation. An increase in
the efficiency ratio indicates that more resources are being utilized to generate the same volume of income and/or
being invested to generate future income, while a decrease would indicate a more efficient allocation of resources. Our
efficiency ratio was 63.95% and 65.52% for the three and nine months ended September 30, 2018, respectively,
compared to 62.14% and 62.97% for the three and nine months ended September 30, 2017, respectively.

We monitor the efficiency ratio in comparison with changes in our total assets and loans, and we believe that
maintaining or reducing the efficiency ratio during periods of growth over the long-term will demonstrate the
scalability of our operating platform. We expect to continue to benefit from our scalable platform in future periods as
we continue to monitor overhead expenses necessary to support our growth.

Income Taxes

The amount of federal and state income tax expense is influenced by the amount of pre-tax income, the amount of
tax-exempt income and the amount of other nondeductible expenses. Income tax expense increased $1.0 million, or
116.6%, to $1.9 million for the three months ended September 30, 2018 compared with $887 thousand for the same
period in 2017. Income tax expense increased $811 thousand, or 19.6%, to $4.9 million for the nine months ended
September 30, 2018 compared with $4.1 million for the same period in 2017. Our effective tax rates were 17.8% and
17.0% for the three and nine months ended September 30, 2018, respectively, compared to 22.9% and 22.3% for the
three and nine months ended September 30, 2017, respectively. Our effective tax rate decreased for the three and nine
months ended September 30, 2018 compared to the same periods in 2017 primarily due to the reduction in the U.S.
federal statutory income tax rate from 35% to 21% under the Tax Act enacted on December 22, 2017.

Financial Condition
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Loan Portfolio

At September 30, 2018, total loans were $2.44 billion, an increase of $170.1 million, or 7.5%, compared with
December 31, 2017, primarily due to organic growth within our loan portfolio.

Total loans as a percentage of deposits were 100.3% and 102.6% as of September 30, 2018 and December 31, 2017,
respectively. Total loans as a percentage of assets were 80.4% and 79.4% as of September 30, 2018 and December 31,
2017, respectively.

Lending activities originate from the efforts of our lenders, with an emphasis on lending to small to medium-sized
businesses and companies, professionals and individuals located in the Houston metropolitan area.
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The following table summarizes our loan portfolio by type of loan as of the dates indicated:

September 30, 2018 December 31, 2017

Amount Percent Amount Percent
(Dollars in thousands)
Commercial and industrial $458,434 18.8 % $457,129 20.1 %
Mortgage warehouse 48,876 20 % 69,456 31 %

Real estate:
Commercial real estate (including multi-family residential) 1,161,992 47.7 % 1,080,247 475 %
Commercial real estate construction and land development 298,916 122 % 243,389 10.7 %

1-4 family residential (including home equity) 344,342 141 % 301,219 133 %
Residential construction 117,740 48 % 109,116 48 %
Consumer and other 10,626 04 % 10,320 05 %
Total loans 2,440,926 100.0 % 2,270,876 100.0 %
Allowance for Loan Losses (23,586 ) (23,649 )

Loans, net $2,417,340 $2,247,227

The principal categories of our loan portfolio are discussed below:

Commercial and Industrial. We make commercial and industrial loans in our market area that are underwritten
primarily on the basis of the borrower’s ability to service the debt from income. Our commercial and industrial loan
portfolio increased by $1.3 million, or 0.3%, to $458.4 million as of September 30, 2018 from $457.1 million as of
December 31, 2017.

Our exposure to oil and gas exploration and production companies is roughly 2.4% of our total loan portfolio as of
September 30, 2018. We define these customers as those on whom the prices of oil and gas have a significant
operational or financial impact. These loans carry an overall allowance of 3.8% at September 30, 2018. The collateral
on these loans includes industrial commercial real estate, working capital assets, machining equipment, drilling
equipment, general industrial equipment, vehicles, airplanes, ranch property, insurance policies, notes receivable and a
hotel. In addition, these loans are all personally guaranteed by the owners of the borrower.

Mortgage Warehouse. We make loans to unaffiliated mortgage loan originators collateralized by mortgage promissory
notes which are segregated in our mortgage warehouse portfolio. These promissory notes originated by our mortgage
warehouse customers carry terms and conditions as would be expected in the competitive permanent mortgage market
and serve as collateral under a traditional mortgage warehouse arrangement whereby such promissory notes are
warehoused under a revolving credit facility to allow for the end investor (or purchaser) of the note to receive a
complete loan package and remit funds to the bank. For mortgage promissory notes secured by residential property,
the warehouse time is normally 10 to 20 days. For mortgage promissory notes secured by commercial property, the
warehouse time is normally 40 to 50 days. The funded balance of the mortgage warehouse portfolio can have
significant fluctuation based upon market demand for the product, level of home sales and refinancing activity, market
interest rates, and velocity of end investor processing times. Volumes of the portfolio tend to peak at the end of each
month. Our mortgage warehouse portfolio decreased $20.6 million, or 29.6%, to $48.9 million as of September 30,
2018 from $69.5 million at December 31, 2017.
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Commercial Real Estate (Including Multi-Family Residential). We make loans collateralized by owner-occupied,
nonowner-occupied and multi-family real estate to finance the purchase or ownership of real estate. As of

September 30, 2018 and December 31, 2017, 53.0% and 51.4%, respectively, of our commercial real estate loans were
owner-occupied. Our commercial real estate loan portfolio increased $81.7 million, or 7.6%, to $1.16 billion as of
September 30, 2018 from $1.08 billion as of December 31, 2017, as a result of organic loan growth. Included in our
commercial real estate portfolio are multi-family residential loans. Our multi-family loans increased to $83.6 million
as of September 30, 2018 from $67.2 million as of December 31, 2017. We had 106 multi-family loans with an
average loan size of $788 thousand as of September 30, 2018.

Commercial Real Estate Construction and Land Development. We make commercial real estate construction and land
development loans to fund commercial construction, land acquisition and real estate development construction.
Commercial real estate construction and land development loans increased $55.5 million, or 22.8%, to $298.9 million
as of September 30, 2018 compared to $243.4 million as of December 31, 2017 as a result of organic loan growth.
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1-4 Family Residential (Including Home Equity). Our residential real estate loans include the origination of 1-4 family
residential mortgage loans (including home equity and home improvement loans and home equity lines of credit)
collateralized by owner-occupied residential properties located in our market area. Our residential real estate portfolio
(including home equity) increased $43.1 million, or 14.3%, to $344.3 million as of September 30, 2018 from $301.2
million as of December 31, 2017. The home equity, home improvement and home equity lines of credit portion of our
residential real estate portfolio increased $9.0 million, or 20.5%, to $52.8 million as of September 30, 2018 from
$43.8 million as of December 31, 2017.

Residential Construction. We make residential construction loans to home builders and individuals to fund the
construction of single-family residences with the understanding that such loans will be repaid from the proceeds of the
sale of the homes by builders or with the proceeds of a mortgage loan. These loans are secured by the real property
being built and are made based on our assessment of the value of the property on an as-completed basis. Our
residential construction loans portfolio increased $8.6 million, or 7.9% to $117.7 million as of September 30, 2018
from $109.1 million as of December 31, 2017.

Consumer and Other. Our consumer and other loan portfolio is made up of loans made to individuals for personal
purposes. Our consumer and other loan portfolio increased $306 thousand, or 3.0%, to $10.6 million as of
September 30, 2018 from $10.3 million as of December 31, 2017.

Asset Quality
Nonperforming Assets

We have procedures in place to assist us in maintaining the overall quality of our loan portfolio. We have established
underwriting guidelines to be followed by our officers and monitor our delinquency levels for any negative or adverse
trends.

We had $14.9 million and $13.3 million in nonperforming loans as of September 30, 2018 and December 31, 2017,
respectively.

The following table presents information regarding nonperforming assets as of the dates indicated.

As of As of
September
30, December
2018 31,2017
(Dollars in
thousands)
Nonaccrual loans:
Commercial and industrial $6,258 $6,437
Mortgage warehouse — —
Real estate:
Commercial real estate (including multi-family

residential) 5,006 6,110
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Commercial real estate construction and

land development
1-4 family residential (including home equity)
Residential construction
Consumer and other
Total nonaccrual loans
Accruing loans 90 or more days past due
Total nonperforming loans
Other real estate
Other repossessed assets
Total nonperforming assets
Restructured loans(!)
Nonperforming assets to total assets
Nonperforming loans to total loans

694 —
2,985 781

14,943 13,328
14,943 13,328
1,801 365
205 205
$16,949  $13,898
$17,777  $17,526
056 % 049
061 % 0.59

%
%

(1)Restructured loans represent the balance at the end of the respective period for those loans modified in a troubled
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debt restructuring that are not already presented as a nonperforming loan.
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Potential problem loans are included in the loans that are classified as substandard and consist of accruing,
restructured and impaired loans that are performing in accordance with contractual terms but for which management
has concerns about the ability of an obligor to continue to comply with repayment terms because of the obligor’s
potential operating or financial difficulties. Management monitors these loans closely and reviews their performance
on a regular basis. Potential problem loans contain potential weaknesses that could improve, persist or further
deteriorate. At September 30, 2018 and December 31, 2017, we had $19.7 million and $17.9 million, respectively, in
loans of this type which are not included in any of the nonaccrual or 90 days past due loan categories. At

September 30, 2018, potential problem loans consisted of twenty-one credit relationships. Of the total outstanding
balance at September 30, 2018, 40.4% related to one customer in the hospitality industry, 33.7% related to 9
customers in an energy-related industry, 12.5% related to one customer in the residential leasing industry, 6.1%
related to one customer in the manufacturing industry, 3.6% related to three customers in the commercial services
industry, 2.2% related to one customer in the convenience store industry, 1.0% related to one customer in the
construction services industry, 0.3% related to three customers in the freight transportation industry and 0.2% related
to one customer in the consumer services industry. Weakness in these organizations’ operating performance, financial
condition and borrowing base deficits for certain energy-related credits, among other factors, have caused us to
heighten the attention given to these credits. As such, all of the loans identified as potential problem loans at
September 30, 2018 were graded as substandard accruing loans. Potential problem loans impact the allocation of our
allowance for loan losses as a result of the specific reserve assigned to each loan.

Allowance for Credit Losses

The allowance for loan losses is a valuation allowance that is established through charges to earnings in the form of a
provision for loan losses. The amount of the allowance for loan losses is affected by the following: (1) charge-offs of
loans that decrease the allowance, (2) subsequent recoveries on loans previously charged-off that increase the
allowance and (3) provisions for loan losses charged to income that increase the allowance.

At September 30, 2018, our allowance for loan losses amounted to $23.6 million, or 0.97%, of total loans compared
with $23.6 million, or 1.04%, as of December 31, 2017. The slight decrease in the allowance of $63 thousand as of
September 30, 2018 as compared to the year ended December 31, 2017 was primarily due to lower net charge-offs
during the nine months ended September 30, 2018 compared to the same period in the 2017 and the reduction and
elimination of our Hurricane Harvey reserve that was created in the third quarter 2017. We believe that the allowance
for loan losses at September 30, 2018 and December 31, 2017 was adequate to cover probable incurred losses in the
loan portfolio as of such dates. The ratio of annualized net charge-offs to average loans outstanding was 0.08% for the
nine months ended September 30, 2018 compared to annualized net charge-offs of 0.36% for the nine months ended
September 30, 2017 and the year ended December 31, 2017.
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The following table presents, as of and for the periods indicated, an analysis of the allowance for loan losses and other

related data:

Average loans outstanding

Gross loans outstanding at end of period
Allowance for loan losses at beginning of period
Provision for loan losses

Charge-offs:

Commercial and industrial loans

Mortgage warehouse

Real estate:

Commercial real estate (including multi-family

residential)
Commercial real estate construction and land

development
1-4 family residential (including home equity)
Residential construction
Consumer and other
Total charge-offs for all loan types
Recoveries:
Commercial and industrial loans
Mortgage warehouse
Real estate:
Commercial real estate (including multi-family

residential)
Commercial real estate construction and land

development
1-4 family residential (including home equity)
Residential construction
Consumer and other
Total recoveries for all loan types
Net charge-offs
Allowance for loan losses at end of period
Allowance for loan losses to total loans
Net charge-offs to average loans ()

As of and for the Nine
Months Ended
September 30,
2018 2017
(Dollars in thousands)
$2,319,727 $2,038,228
2,440,926 2,201,540
23,649 17,911
1,284 11,258
2,123 ) (5,794 )
(41 D
(25 j
— (148 )
2,189 ) (5,942 )
740 471
102 —
— 10
— 10
— 4
842 495
(1,347 ) (5,447 )
$23,586 $23,722
0.97 % 1.08 %
0.08 % 0.36 %
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Allowance for loan losses to nonperforming loans  157.84 % 170.50 %

(1)Interim periods annualized.
Available for Sale Securities

We use our securities portfolio to provide a source of liquidity, to provide an appropriate return on funds invested, to
manage interest rate risk and to meet pledging and regulatory capital requirements. As of September 30, 2018, the
carrying amount of investment securities totaled $300.1 million, a decrease of $9.5 million, or 3.1%, compared with
$309.6 million as of December 31, 2017. Securities represented 9.9% and 10.8% of total assets as of September 30,
2018 and December 31, 2017, respectively.

All of the securities in our securities portfolio are classified as available for sale. Securities classified as available for

sale are measured at fair value in the financial statements with unrealized gains and losses reported, net of tax, as
accumulated comprehensive income or loss until realized. Interest earned on securities is included in interest income.
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The following table summarizes the amortized cost and fair value of the securities in our securities portfolio as of the
dates shown:

September 30, 2018

Gross Gross

Amortized Unrealized Unrealized Fair

Cost Gains Losses Value

(Dollars in thousands)
Available for Sale
U.S. Government and agency securities $6,118 $ 58 $ (73 ) $6,103
Municipal securities 219,231 546 (5,901 ) 213,876
Agency mortgage-backed pass-through securities 44,034 36 (1,576 ) 42,494
Corporate bonds and other 38,321 — (679 ) 37,642
Total $307,704 $ 640 $ (8,229 ) $300,115

December 31, 2017

Gross Gross

Amortized Unrealized Unrealized Fair

Cost Gains Losses Value

(Dollars in thousands)
Available for Sale
U.S. Government and agency securities $8,507 $ 232 $ 24 ) $8,715
Municipal securities 222,330 2,470 (1,842 ) 222,958
Agency mortgage-backed pass-through securities 32,014 159 361 ) 31,812
Corporate bonds and other 46,247 62 (179 ) 46,130
Total $309,098 $ 2,923 $ (2,406 ) $309,615

As of September 30, 2018, we did not expect to sell any securities classified as available for sale with material
unrealized losses; and management believes that we more likely than not will not be required to sell any securities
before their anticipated recovery, at which time we will receive full value for the securities. The unrealized losses are
largely due to increases in market interest rates over the yields available at the time the underlying securities were
purchased. Management does not believe any of the securities are impaired due to reasons of credit quality. The fair
value is expected to recover as the securities approach their maturity date or repricing date or if market yields for such
investments decline. Accordingly, as of September 30, 2018, management believes any impairment in our securities is
temporary, and no impairment loss has been realized in our consolidated statements of income.

The following table summarizes the contractual maturity of securities and their weighted average yields as of the dates
indicated. The contractual maturity of a mortgage-backed security is the date at which the last underlying mortgage
matures. Available for sale securities are shown at amortized cost. For purposes of the table below, municipal
securities are calculated on a tax equivalent basis.
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September 30, 2018

Year

After Five

After One Year  Years
Within One but
Within Five

Years

but Within

Ten Years

After Ten

Years

Amount Yield Amount Yield Amount Yield Amount
(Dollars in thousands)

Available for Sale
U.S. government and

agency securities ~$—
Municipal securities 3,600
Agency

mortgage-backed

pass-through

securities —
Corporate bonds and

other 5,161
Total $8,761
49

0.00 % $2,537
2.03% 37,600

0.00% 37

239% 32,160
2.24% $72,334

3.33% $1,409
2.03% 84,801

4.03% 4,785

244 % 1,000
2.26 % $91,995

3.44 % $2,172
3.04% 93,230

236% 39,212

8.00% —
3.06% $134,614

Total
Yield Total

2.74% $6,118
3.83% 219,231

3.18% 44,034

0.00% 38,321
3.63 % $307,704

Yield

3.15%
3.18%

3.10%

2.58 %
3.10%
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December 31, 2017

After Five
After One Year  Years
Within One but but Within After Ten
Within Five
Year Years Ten Years Years Total

Amount Yield Amount Yield Amount Yield Amount Yield Total Yield
(Dollars in thousands)

Available for Sale

U.S. government

and

agency securities $2,018 1.46% $2,516  3.33% $1,396  3.44% $2,577 2.75% $8,507 2.73 %
Municipal securities 1,263 256 % 26,841 237% 82981 321% 111,245 4.48% 222,330 3.74%
Agency
mortgage-backed

pass-through

securities — 0.00% — 0.00% 5,074 229% 26940 290% 32,014 281%
Corporate bonds

and other 7,552 2.19% 29,538 245 % 9,157 29% 0.00 % 46,247 251 %
Total $10,833 2.10% $58,895 2.45% $98,608 3.14% $140,762 4.15% $309,098 3.43%

The contractual maturity of mortgage-backed securities and collateralized mortgage obligations is not a reliable
indicator of their expected life because borrowers may have the right to prepay their obligations. Mortgage-backed
securities and collateralized mortgage obligations are typically issued with stated principal amounts and are backed by
pools of mortgage loans with varying maturities. The term of the underlying mortgages and loans may vary
significantly due to the ability of a borrower to prepay and, in particular, monthly pay downs on mortgage-backed
securities tend to cause the average life of the securities to be much different than the stated contractual maturity.
During a period of increasing interest rates, fixed rate mortgage-backed securities do not tend to experience heavy
prepayments of principal and, consequently, the average life of this security will be lengthened. If interest rates begin
to fall, prepayments may increase, thereby shortening the estimated life of this security.

As of September 30, 2018 and December 31, 2017, we did not own securities of any one issuer (other than the U.S.
government and its agencies or sponsored entities) for which the aggregate adjusted cost exceeded 10% of our
consolidated shareholders’ equity.

The average yield of our securities portfolio was 2.68% during the nine months ended September 30, 2018 compared

with 2.60% for the nine months ended September 30, 2017. The increase in average yield during the first nine months
of 2018 compared to the same period in 2017 was primarily due to our increased investment in longer-term securities.
This investment in higher-yielding securities replaced lower-yielding securities that matured or were called or prepaid.

Goodwill and Core Deposit Intangible Assets
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Our goodwill as of September 30, 2018 and December 31, 2017 was $39.4 million for both periods. Goodwill
resulting from business combinations represents the excess of the consideration paid over the fair value of the net
assets acquired and liabilities assumed. Goodwill is assessed annually for impairment or when events or changes in
circumstances indicate that the carrying amount of the asset may not be recoverable.

Our core deposit intangible assets, net as of September 30, 2018 and December 31, 2017, was $2.7 million and $3.3
million, respectively. Core deposit intangible assets are amortized using a straight-line amortization method over its
estimated useful life of seven to nine years.

Deposits

Our lending and investing activities are primarily funded by deposits. We offer a variety of deposit accounts having a
wide range of interest rates and terms including demand, savings, money market and certificates and other time
accounts. We rely primarily on convenient locations, personalized service and our customer relationships to attract
and retain these deposits. We seek customers that will engage in both a lending and deposit relationship with us.

Total deposits at September 30, 2018 were $2.43 billion, an increase of $219.8 million, or 9.9%, compared with $2.21
billion at December 31, 2017. Noninterest-bearing deposits at September 30, 2018 were $789.7 million, an increase of
$106.6 million, or 15.6%, compared with $683.1 million at December 31, 2017. Interest-bearing deposits at
September 30, 2018 were $1.64 billion, an increase of $113.2 million, or 7.4%, compared with $1.53 billion at
December 31, 2017.
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Borrowings

We have an available line of credit with the Federal Home Loan Bank ("FHLB") of Dallas, which allows us to borrow
on a collateralized basis. FHLB advances are used to manage liquidity as needed. The advances are secured by a
blanket lien on certain loans. Maturing advances are replaced by drawing on available cash, making additional
borrowings or through increased customer deposits. At September 30, 2018, we had a total borrowing capacity of
$1.04 billion, of which $755.9 million was available and $282.5 million was outstanding. FHLB advances of $211.0
million were outstanding at September 30, 2018, at a weighted average interest rate of 2.20%. Letters of credit were
$71.5 million at September 30, 2018, of which $32.1 million will expire in October 2018, $13.1 million will expire in
December 2018, $8.8 million will expire in January 2019, $10.2 million will expire in February 2019, $5.5 million
will expire in August 2019, $300 thousand will expire in December 2019 and $1.6 million will expire in January
2020.

Credit Agreement

In January 2015, we borrowed $18.0 million under our credit agreement with another financial institution, which was
in addition to the $10.1 million of indebtedness incurred under the same credit agreement in 2014. We used the funds
borrowed in 2015 to repay debt that F&M Bancshares owed and used the funds borrowed in 2014 to pay off a
previous borrowing with another financial institution that had been entered into during 2013 in conjunction with the
acquisition of Independence Bank. In October 2015, we paid down $27.5 million of the credit agreement with a
portion of the proceeds from the initial public offering of Allegiance common stock. The interest rate on the
outstanding debt under the revolving credit agreement is the Prime rate minus 25 basis points, or 4.75%, at
September 30, 2018, and is paid quarterly. As of September 30, 2018 and December 31, 2017, we had $569 thousand
of indebtedness owed under the credit agreement. Our revolving credit agreement matures in December 2021 and is
secured by 100% of the capital stock of the Bank.

The maximum commitment to advance funds under our credit agreement was originally $30.0 million, which has been
and will continue to be reduced by $4.285 million on each December 22nd, beginning on December 22, 2015. We are
required to repay any outstanding balance in excess of the then-current maximum commitment amount. After giving
effect to the annual reductions, the unused borrowing capacity of the revolving credit agreement was $17.1 million at
September 30, 2018.

Our credit agreement contains certain restrictive covenants, including limitations on our ability to incur additional
indebtedness or engage in certain fundamental corporate transactions, such as mergers, reorganizations and
recapitalizations. Additionally, the Bank is required to maintain a “well-capitalized” rating, a minimum return on assets
of 0.65%, measured quarterly, a ratio of loan loss reserve to nonperforming loans equal to or greater than 75%,
measured quarterly, and a ratio of nonperforming assets to aggregate equity plus loan loss reserves minus intangible
assets of less than 35%, measured quarterly. At September 30, 2018, we believe we were in compliance with our debt
covenants and had not been made aware of any noncompliance by the lender.

Junior Subordinated Debentures
In connection with the F&M Bancshares acquisition, we assumed junior subordinated debentures with an aggregate
original principal amount of $11.3 million and a current fair value at September 30, 2018 of $9.3 million. At

acquisition, we recorded a discount of $2.5 million on the debentures. The difference between the carrying value and
contractual balance will be recognized as a yield adjustment over the remaining term for the debentures.
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Subordinated Notes

In December 2017, the Bank completed the issuance, through a private placement, of $40.0 million aggregate
principal amount of Fixed-to-Floating Rate Subordinated Notes (the "Notes") due December 15, 2027. The Notes
were issued at a price equal to 100% of the principal amount, resulting in net proceeds to the Bank of $39.4 million.
The Bank intends to use the net proceeds from the offering to support its growth and for general corporate purposes.
The Notes are intended to qualify as tier 2 capital for bank regulatory purposes.

The Notes bear a fixed interest rate of 5.25% per annum until (but excluding) December 15, 2022, payable
semi-annually in arrears. From December 15, 2022, the Notes will bear a floating rate of interest equal to 3-Month
LIBOR + 3.03% until the Notes mature on December 15, 2027, or such earlier redemption date, payable quarterly in
arrears. The Notes will be redeemable by the Bank, in whole or in part, on or after December 15, 2022 or, in whole but
not in part, upon the occurrence of certain specified tax events, capital events or investment company events. Any
redemption will be at a redemption price equal to 100% of the principal amount of Notes being redeemed, plus
accrued and unpaid interest, and will be subject to, and require, prior regulatory approval. The Notes are not subject to
redemption at the option of the holders.
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Contractual Obligations

The following tables summarize our contractual obligations and other commitments to make future payments as of
September 30, 2018 and December 31, 2017 (other than deposit obligations), which consist of our future cash
payments associated with our contractual obligations pursuant to our non-cancelable operating leases and our
indebtedness owed to another financial institution. Payments related to leases are based on actual payments specified
in underlying contracts.

As of September 30, 2018
More than 1 3 years or
year but less more but less 5 years
or
1 year ¢ohdas3 years than 5 years more  Total
(Dollars in thousands)

Credit agreement $— $§ — $ 569 $— $569
Operating leases 659 1,830 2,500 6,287 11,276
Total $659 $ 1,830 $ 3,069 $6,287 $11,845

As of December 31, 2017
More than 1 3 years or
year but less more but less 5 years
or
1 year ortlean 3 years than 5 years more  Total
(Dollars in thousands)

Credit agreement $— $ — $ — $569  $569
Operating leases 1,806 1,030 1,950 4,673 9,459
Total $1,806 $ 1,030 $ 1,950 $5,242 $10,028

Off-Balance Sheet Items

In the normal course of business, we enter into various transactions, which, in accordance with accounting principles
generally accepted in the United States, are not included in our consolidated balance sheets. We enter into these
transactions to meet the financing needs of our customers. These transactions include commitments to extend credit
and standby and commercial letters of credit, which involve, to varying degrees, elements of credit risk and interest
rate risk in excess of the amounts recognized in our consolidated balance sheets.

Commitments to Extend Credit. We enter into contractual commitments to extend credit, normally with fixed
expiration dates or termination clauses, at specified rates and for specific purposes. Substantially all of our
commitments to extend credit are contingent upon customers maintaining specific credit standards at the time of loan
funding. We minimize our exposure to loss under these commitments by subjecting them to credit approval and
monitoring procedures. The amount and type of collateral obtained, if considered necessary by us, upon extension of
credit, is based on management’s credit evaluation of the customer. Management assesses the credit risk associated
with certain commitments to extend credit in determining the level of the allowance for loan losses.
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Standby Letters of Credit. Standby letters of credit are conditional commitments issued by us to guarantee the
performance of a customer to a third party. If the customer does not perform in accordance with the terms of the
agreement with the third party, we would be required to fund the commitment and we would have the rights to the
underlying collateral. The maximum potential amount of future payments we could be required to make is represented
by the contractual amount of the commitment. Our policies generally require that standby letter of credit arrangements
contain security and debt covenants similar to those contained in loan agreements.

As of September 30, 2018 and December 31, 2017, we had outstanding $696.3 million and $620.0 million,
respectively, in commitments to extend credit and $14.7 million and $17.2 million, respectively, in commitments
associated with outstanding letters of credit. Since commitments associated with letters of credit and commitments to
extend credit may expire unused, the total outstanding may not necessarily reflect the actual future cash funding
requirements.

Liquidity and Capital Resources

Liquidity

Liquidity is the measure of our ability to meet the cash flow requirements of depositors and borrowers, while at the
same time meeting our operating, capital, strategic cash flow needs and to maintain reserve requirements to operate on

an ongoing basis and manage unexpected events, all at a reasonable cost. During the nine months ended
September 30, 2018 and the year ended

52

98



Edgar Filing: Allegiance Bancshares, Inc. - Form 10-Q

Table of Contents

December 31, 2017, our liquidity needs have been primarily met by core deposits, borrowings, security and loan
maturities and amortizing investment and loan portfolios. The Bank has access to purchased funds from correspondent
banks and advances from the FHLB are available under a security and pledge agreement to take advantage of
investment opportunities.

Our largest source of funds is deposits, and our largest use of funds is loans. Our average loans increased $281.5
million, or 13.8%, for the nine months ended September 30, 2018 compared with the nine months ended

September 30, 2017. We predominantly invest excess deposits in Federal Reserve Bank of Dallas balances, securities,
interest-bearing deposits at other banks or other short-term liquid investments until the funds are needed to fund loan
growth. Our securities portfolio had a weighted average life of 6.5 years and modified duration of 5.5 years at
September 30, 2018, and a weighted average life of 6.5 years and modified duration of 5.5 years at December 31,
2017.

As of September 30, 2018 and December 31, 2017, we had no exposure to future cash requirements associated with
known uncertainties or capital expenditures of a material nature.

Capital Resources

Capital management consists of providing equity to support our current and future operations. We are subject to
capital adequacy requirements imposed by the Federal Reserve, and the Bank is subject to capital adequacy
requirements imposed by the FDIC. Both the Federal Reserve and the FDIC have adopted risk-based capital
requirements for assessing bank holding company and bank capital adequacy. These standards define capital and
establish minimum capital requirements in relation to assets and off-balance sheet exposure, adjusted for credit risk.
The risk-based capital standards currently in effect are designed to make regulatory capital requirements more
sensitive to differences in risk profiles among bank holding companies and banks, to account for off-balance sheet
exposure and to minimize disincentives for holding liquid assets. Assets and off-balance sheet items are assigned to
broad risk categories, each with appropriate relative risk weights. The resulting capital ratios represent capital as a
percentage of total risk-weighted assets and off-balance sheet items.

Under current guidelines, the minimum ratio of total capital to risk-weighted assets (which are primarily the credit risk
equivalents of balance sheet assets and certain off-balance sheet items such as standby letters of credit) is 8.0%. At
least half of total capital must be composed of tier 1 capital, which includes common shareholders’ equity (including
retained earnings), less goodwill, other disallowed intangible assets, and disallowed deferred tax assets, among other
items. The Federal Reserve also has adopted a minimum leverage ratio, requiring tier 1 capital of at least 4.0% of
average quarterly total consolidated assets, net of goodwill and certain other intangible assets, for all but the most
highly rated bank holding companies. The federal banking agencies have also established risk-based and leverage
capital guidelines that FDIC-insured depository institutions are required to meet. These regulations are generally
similar to those established by the Federal Reserve for bank holding companies.

Under the Federal Deposit Insurance Act, the federal bank regulatory agencies must take “prompt corrective action”
against undercapitalized U.S. depository institutions. U.S. depository institutions are assigned one of five capital
categories: “well capitalized,” “adequately capitalized,” “undercapitalized,” “significantly undercapitalized” and “critically
undercapitalized,” and are subjected to different regulation corresponding to the capital category within which the
institution falls. A depository institution is deemed to be “well capitalized” if the banking institution has a total

risk-based capital ratio of 10.0% or greater, a tier 1 risk-based capital ratio of 8.0% or greater, a common equity tier 1
capital ratio of 6.5% and a leverage ratio of 5.0% or greater, and the institution is not subject to an order, written
agreement, capital directive or prompt corrective action directive to meet and maintain a specific level for any capital
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measure. Under certain circumstances, a well-capitalized, adequately capitalized or undercapitalized institution may
be treated as if the institution were in the next lower capital category. In addition, the final rules implementing Basel
Committee on Banking Supervision's capital guideline for U.S. Banks (Basel III Rules) became effective for us on
January 1, 2015 with full compliance with all of the requirements being phased in over a multi-year schedule, and
fully phased in by January 1, 2019. Starting in January 2016, the implementation of the capital conservation buffer
was effective for us starting at the 0.625% level and increasing 0.625% each year thereafter, until it reaches 2.5% on
January 1, 2019.

Failure to meet capital guidelines could subject the institution to a variety of enforcement remedies by federal bank
regulatory agencies, including: termination of deposit insurance by the FDIC, restrictions on certain business activities
and appointment of the FDIC as conservator or receiver. As of September 30, 2018 and December 31, 2017, the Bank
was well capitalized.

Total shareholder’s equity was $328.1 million at September 30, 2018, compared with $306.9 million at December 31,

2017, an increase of $21.3 million, or 6.9%. This increase was primarily the result of net income of $24.1 million for
the nine months ended September 30, 2018.
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The following table provides a comparison our leverage and risk-weighted capital ratios as of the dates indicated to
the minimum and well-capitalized regulatory standards, as well as with the capital conservation buffer:

To Be
Categorized As
Minimum
Minimum Well Capitalized
Required
Required Under Prompt
For
Capital Plus Capital Corrective

Actual Adequacy Conservation Action

Ratio Purposes Buffer Provisions
Allegiance Bancshares, Inc. (Consolidated)
As of September 30, 2018
Total capital (to risk weighted assets) 1394% 800 % 9.875 % N/A
Common equity Tier 1 capital (to risk weighted assets) 11.17% 4.50 % 6.375 % N/A
Tier 1 capital (to risk weighted assets) 11.53% 6.00 % 7.875 % N/A
Tier 1 capital (to average assets) 1023% 4.00 % 4.000 % N/A
As of December 31, 2017
Total capital (to risk weighted assets) 1343% 800 % 9.250 % N/A
Common equity Tier 1 capital (to risk weighted assets)  10.54% 4.50 % 5.750 % N/A
Tier 1 capital (to risk weighted assets) 1092% 6.00 % 7.250 % N/A
Tier 1 capital (to average assets) 984 % 400 % 4.000 % N/A
Allegiance Bank
As of September 30, 2018
Total capital (to risk weighted assets) 13.65% 800 % 9.875 % 10.00 %
Common equity Tier 1 capital (to risk weighted assets) 11.24% 4.50 % 6.375 % 6.50 %
Tier 1 capital (to risk weighted assets) 11.24% 600 % 7.875 % 8.00 %
Tier 1 capital (to average assets) 998 % 4.00 % 4.000 % 5.00 %
As of December 31, 2017
Total capital (to risk weighted assets) 13.24% 8.00 % 9.250 % 10.00 %
Common equity Tier 1 capital (to risk weighted assets) 10.72% 4.50 % 5.750 % 6.50 %
Tier 1 capital (to risk weighted assets) 10.72% 6.00 % 7.250 % 8.00 %
Tier 1 capital (to average assets) 9.67 % 4.00 % 4.000 % 5.00 %
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Asset/Liability Management and Interest Rate Risk

Our asset liability and interest rate risk policy provides management with the guidelines for effective balance sheet
management. We have established a measurement system for monitoring our net interest rate sensitivity position. It is
our objective to manage our sensitivity position within our established guidelines.

As a financial institution, a component of the market risk that we face is interest rate volatility. Fluctuations in interest
rates will ultimately impact both the level of income and expense recorded on most of our assets and liabilities, and
the market value of all interest-earning assets and interest-bearing liabilities, other than those which have a short term
to maturity. Interest rate risk is the potential for economic losses due to future interest rate changes. These economic
losses can be reflected as a loss of future net interest income and/or a loss of current fair market values. The objective
is to measure the effect on net interest income and to adjust the balance sheet to minimize the inherent risk while at
the same time maximizing income.

We have not entered into instruments such as leveraged derivatives, interest rate swaps, financial options, financial
future contracts or forward delivery contracts for the purpose of reducing interest rate risk. Based upon the nature of
our operations, we are not subject to foreign exchange rate or commodity price risk. We do not own any trading
assets. We manage our exposure to interest rates by structuring our balance sheet in the ordinary course of a
community banking business.

Our exposure to interest rate risk is managed by our Asset Liability Committee (“ALCO”), which is composed of certain
members of our board of directors and Bank management, in accordance with policies approved by our Board of
Directors. The ALCO formulates strategies based on appropriate levels of interest rate risk. In determining the
appropriate level of interest rate risk, the ALCO considers the impact on earnings and capital of the current outlook on
interest rates, potential changes in interest rates, regional economies, liquidity, business strategies and other factors.

The ALCO meets regularly to review, among other things, the sensitivity of assets and liabilities to interest rate

changes, the book and market values of assets and liabilities, unrealized gains and losses, purchase and sale activities,
commitments to originate loans and the maturities of investments and borrowings. Additionally, the ALCO reviews
liquidity, cash flow flexibility, maturities of deposits, and consumer and commercial deposit activity.

We use an interest rate risk simulation model and shock analysis to test the interest rate sensitivity of net interest
income and the balance sheet, respectively. All instruments on the balance sheet are modeled at the instrument level,
incorporating all relevant attributes such as next reset date, reset frequency, and call dates, as well as prepayment
assumptions for loans and securities, and decay rates for nonmaturity deposits. Assumptions based on past experience
are incorporated into the model for nonmaturity deposit account decay rates. The assumptions used are inherently
uncertain and, as a result, the model cannot precisely measure future net interest income or precisely predict the
impact of fluctuations in market interest rates on net interest income. Actual results will differ from the model’s
simulated results due to timing, magnitude and frequency of interest rate changes as well as changes in market
conditions and the application and timing of various management strategies.

We utilize static balance sheet rate shocks to estimate the potential impact on net interest income of changes in interest
rates under various rate scenarios. This analysis estimates a percentage of change in the metric from the stable rate
base scenario versus alternative scenarios of rising and falling market interest rates by instantaneously shocking a
static balance sheet.
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The following table summarizes the simulated change in net interest income and the economic value of equity over a

12-month horizon as of the dates indicated:

Change in Interest Percent Change in Net Interest Income

Rates (Basis As of September 30,
Points) 2018

+300 (2.8)%

+200 (1.6)%

+100 (0.9%

Base 0.0%

-100 (2.0)%

As of December 31,
2017

(6.2)%

4.1)%

(2.2)%

0.0%

(1.9%

Percent Change in Economic Value of

Equity

As of September 30,
2018

(1.5)%

(0.5)%

(0.1)%

0.0%

(2.8)%

As of
December
31,2017
(9.0)%
5.H)%
2.3)%
0.0%
(1.9)%

These results are primarily due to the duration of our loan and securities portfolio and the expected behavior of

demand, money market and savings deposits during such rate fluctuations.
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ITEM 4. CONTROLS AND PROCEDURES

Evaluation of disclosure controls and procedures. As of the end of the period covered by this Quarterly Report on
Form 10-Q, the Company carried out an evaluation, under the supervision and with the participation of its
management, including its Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and
operation of its disclosure controls and procedures. In designing and evaluating the disclosure controls and
procedures, management recognizes that controls and procedures, no matter how well designed and operated, can
provide only reasonable assurance of achieving the desired control objectives, and management was required to apply
judgment in evaluating its controls and procedures. Based on this evaluation, the Company’s Chief Executive Officer
and Chief Financial Officer concluded that the Company’s disclosure controls and procedures (as defined in Rules
13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) were effective
as of the end of the period covered by this report. See Exhibits 31.1 and 31.2 for the Certification statements issued by
the Company’s Chief Executive Officer and Chief Financial Officer, respectively.

Changes in internal control over financial reporting. There were no changes in the Company’s internal control over
financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during

the quarter covered by this Quarterly Report on Form 10-Q that have materially affected, or are reasonably likely to
materially affect, the Company’s internal control over financial reporting.
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PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time, we are subject to claims and litigation arising in the ordinary course of business. In the opinion of
management, we are not party to any legal proceedings the resolution of which we believe would have a material
adverse effect on our business, prospects, financial condition, liquidity, results of operation, cash flows or capital
levels. However, one or more unfavorable outcomes in any claim or litigation against us could have a material adverse
effect for the period in which such claim or litigation is resolved. In addition, regardless of their merits or their
ultimate outcomes, such matters are costly, divert management’s attention and may materially adversely affect our
reputation, even if resolved in our favor. We intend to defend ourselves vigorously against any future claims or
litigation.

ITEM 1A. RISK FACTORS

In evaluating an investment in any of the Company’s securities, investors should consider carefully, among other
things, information under the heading “Cautionary Notice Regarding Forward-Looking Statements” in this Form 10-Q,
the risk factors previously disclosed under the heading “Risk Factors” in the Company’s Quarterly Report on Form 10-Q
for the quarter ended June 30, 2018 and in the Company’s Annual Report on Form 10-K for the year ended December
31, 2017, and such other risk factors as the Company may disclose or has disclosed in other reports and statements
filed with the Securities and Exchange Commission. As of September 30, 2018, there were no material changes to the
risk factors disclosed in the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2018 and in the
Company's Annual Report on Form 10-K for the year ended December 31, 2017.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

(a) None.

(b) None.

(c) None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

Exhibit
Number  Description

2.1 Agreement and Plan of Reorganization by and between Allegiance Bancshares. Inc. and Post Oak
Bancshares. Inc. dated April 30, 2018 (incorporated herein by reference to Exhibit 2.1 to the Company's
Form 8-K filed on May 1. 2018)

3.1% Amended and Restated Certificate of Formation of Allegiance Bancshares. Inc.
3.2 Amended and Restated Bylaws of Allegiance Bancshares. Inc. (incorporated herein by reference to the

Company’s Registration Statement on Form S-1 (Registration No. 333-206536) (the “Registration
Statement™))

4.1 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Registration
Statement)

10.1 Form of indemnification agreement (incorporated herein by reference to Exhibit 10.4 to the Company’s
Registration Statement on Form S-1 (Registration No. 333 206536))

31.1* Certification of the Chief Executive Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of
1934, as amended

31.2% Certification of the Chief Financial Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of
1934, as amended

32.1%* Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350, adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

32.2%* Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350. adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

101.INS* XBRL Instance Document

101. SCH* XBRL Taxonomy Extension Schema Document Exhibit
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* XBRL Taxonomy Extension Label Linkbase Document
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document
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*Filed with this Quarterly Report on Form 10-Q.
** Furnished with this Quarterly Report on Form 10-Q.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.
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Allegiance Bancshares, Inc.
(Registrant)

Date: November 1, 2018 /s/ George Martinez
George Martinez
Chairman and Chief Executive Officer

Date: November 1, 2018 /s/ Paul P. Egge
Paul P. Egge
Chief Financial Officer
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