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FRB RICHMOND

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

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

This report form is to be filed by all top-tier bank holding compa-
nies, top-lier savings and loan holding companies, and U.S. inter-
mediate holding companies organized under U.S. law, and by
any foreign banking organization that does not meet the require-
ments of and is not treated as a qualifying foreign banking orga-
nization under Section 211.23 of Regulation K (12 CFR. §
211.23). (See page one of the general instructions for more detail
of who must file.) The Federal Reserve may not conduct or spon-
sor, and an organization (or a person) is not required to respond
to, an information collection unless it displays a currently valid
OMB control number,

NOTE: The Annual Report of Holding Companies must be signed by
one director of the top-tier holding company. This individual should
also be a senior official of the top-tier holding company. In the event
that the top-tier holding company does not have an individual who is
a senior official and is also a director, the chaiman of the board must
sign the report. If the holding company is an ESOP/ESOT formed as
a corporation or is an LLC, see the General Instructions for the
authorized individual who must sign the report.

I.Randal R. Greene

Name of the Holding Company Director and Official

CEOQ!/ Vice Chairman of the Board

Title of the Holding Company Director and Official
attest that the Annual Report of Holding Companies (including
the supporting attachments) for this report date has been pre-
pared in conformance with the instructions issued by the Federal
Raserve System and are true and correct to the best of my
knowledge and belief.

With respect to information regarding individuals contained in this
report, the Reporter certifies that it has the authorily to provide this
informalion lo the Federal Reserve. The Reporter also cerlifies
that it has the authorily, on behalf of each individual, to consent or
object to public release of information regarding that individual.
The Federal Reserve may assume, in the absence of a request for
confidential treatment submitted in accordance with the Board's
"Rules Regarding Availability of Information," 12 C.F.R. Part 261,
that the Reporter and individual consent to public release of all

delﬁin the report conczing tagl individual.

Slgnature of Hol7ng Compapy Direclor and Official

Date of Signatufe

Date of Report (top-tier holding company's fiscal year-end):
December 31, 2017

Month / Day / Year

N/A

Reporter's Legal Entity Identifier (LE]) (20-Character LEI Code)

Reporter's Name, Street, and Mailing Address

Bay Banks of Virainia, Inc.

Legal Title of Holding Company

1801 Bayberry Court

(Malling Address of the Holding Company) Street/ P.O. Box
Richmond VA

City State

23226
Zip Code

Physical Location (if different from mailing address)

Person to whom questions about this report should be directed:
Judy Gavant EVP/CFO

Name Title

804-518-2606

Area Code / Phone Number / Exiension

Area Code / FAX Number
judy.gavant@vcb.bank

E-mail Address

baybanks.com

Address (URL) for the Holding Company's web page

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

[ is included with the FR Y-6 report

D will be sent under separate cover

O is not prepared

For Federal Reserve Bank Use Only

2 & DLl

RSSD ID
C.

0=No

1=Yes| O |

Is confidential treatment requested for any portion of
this report submisSion? ............o.vvveieieieiiieninncns

In accordance with the General Instructions for thls report
(check only one),

1. a letter justifying this request is being provided along
WD RO TOPOR . oot v v oo swwrsvn o5 s wivs wsomsss swmen avmmvee D

2. a letter justifying this request has been provided separately ... D

NOTE: Information for which confidential treatment is being requested
must be provided separately and labeled
as "confidential."

Public reporting burden for this informatlon collection Is estimaled to vary from 1.3 to 101 hours per response, with an average of 5.50 hours per response, including time to gather and
maintain data In the required form and to review instruclions and complele the Informalion collection. Send comments regarding this burden estimate or any other aspect of Lhis collection of
informatlon, Including suggestions for reducing this burden lo: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streels, NW, Washington, DC 20551, and o the

Office of Management and Budget, Paperwork Reduction Project (7100-0297), Washington, DC 20503.

03/2018



For Use By Tiered Holding Companies

FRY-6
Page 2 of 2

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

below.

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

Clty State Zip Code

Clty State Zip Code

Physlcal Location (if different from mailing address)

Physical Location (If different from mailing address)

Legal Title of Subsidlary Holding Company

Legal Title of Subsidlary Holding Company

(Malling Address of the Subslidlary Holding Company) Street / P.O. Box

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

City State Zlp Code

Clty State Zip Code

Physlcal Location (If different from mailing address)

Physical Locatlon (If different from mailing address)

Legal Title of Subsldiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City State Zip Code

City State Zlp Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsldiary Holding Company

(Malling Address of the Subsidiary Holding Company) Street / P.0. Box

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

City State Zip Code

City State Zip Code

Physical Location (If different from mailing address)

Physlcal Location (If different from malling address)

12/2012



Bay Banks of Virginia, Inc.
Richmond, Virginia
December 31, 2017

Form FR Y-6
Item 2a - Organizational Chart

Bay Banks of Virginia, inc.
A Bank Holding Company
NO LE}
Richmond, VA
Incorporated in Virginia

Virginia Commonwealth Bank VCB Financial Group
A state chartered, FDIC insured A Trust and Fiduciary Services
Bank Provider
NO LEI NO LEI
Richmond, VA Kilmamock, VA
Established in Virginia Established in Virginia
100% 100%

1
Bay Services Company, Inc.
NO LEI

Kilmamock, VA
Incorporated in Virginia
100%
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FORM FR Y-6

December 31, 2017

Report Item 3 (1): Securities Holders

Shares of Options on
Name & Address Common Stock | Common Stock Total Shares
EJF Capital, LLC 819,827 0 819,827
Arlington, VA, USA 6.2% 0.0% 6.1%
Bay Banks Employee Stock 758,968 0 758,968
Ownership Plans, Richmond, VA, USA 5.7% 0.0% 5.6%

Directors and Insiders List Y-6 2017, Item 3



FORM FR Y-6
December 31, 2016

Report Item 3 (2 a): Securities Holders

Shares of Options on

Name & Address Common Stock Common Stock Total Shares
Julien Patterson 295,812 3,561 299,373
Bonita Springs, FL, USA 5.9% 0.1% 6.0%
Maltese Capital Management, LLC 469,700 0 469,700
New York, NY, USA 9.4% 0.0% 9.4%
Stanley Woodward, Jr. & Marie Jose' B. Woodward 352,948 0 352,948
Charlottesville, VA, USA 7.1% 0.0% 7.1%




FORM FR Y-6
December 31, 2017
Report item 4: Directors and Officers

) @) (3a) E10) G3)e) @xa) (4)(b) _ {a)c)
. Percentage
Principal Occupation if other Percentage of | of Voting | N of other C: ies If 26% or
than with Bank Holding Title or Position with | Title & Position with Subsdiaries (including names of | Title & Position with other busi ( Voting sh in| sh in more of voting securities are held
Name & Address Company Bank Holding Company subsidiaries) names of other busi ) Bank Holding Co. Subs (including percentage held)
— Virginia Ci #th Bank|VCB Financial Group
C. Frank Scott, lll N/A Chairmman of the President Chaimman of the President, Appomattox Education Foundation 1.6% N/A
Manakin-Sabot, Virginia, USA Board and Director Board
Randal R. Greene President & CEO of Vice Chairman of the CEO Vice Chairman Chief Manager - Creative Signs, LLC 0.7% N/A 50% - Creative Signs, LLC
White Stone, VA, USA Virginia Commonwealth Bank |Board and Director and Vice Chairman Chief Manager - Walnut Street Enterprises, LLC 50% Walnut Street Enterprises, LLC
Partner - G & S Properties 50% G & S Properties
Partner - Woods and Greene 50% Woods and Greene
Richard A. Farmar, lll President, Director Chairman of the N/A President, SIFA Corporation 0.4% N/A 100% - SIFA Corporation
Warsaw, VA, USA B.H. Baird Insurance Agency Board Manager, R&S Properties, LLC 50% - R&S Properties, LLC
Julien G. Patterson Retired Founder and Director N/A N/A Director - Northem Neck Insurance 26% N/A 50% - Omni Design Group
Bonita Springs, FL, USA Past Chairman of Omniplex Ownersjhip Interest held by
World Services Corporation Julien G. Patterson Revocable Trust,

Julien G. Patterson Trustee

Lawrence Ashworth Retired Bank Executive Director Director N/A 0.0% N/A
|Richmend, VA, USA

Elizabeth H. Crowther President, Director N/A Director Director, Northem Neck Insurance 0.0% N/A 50% - Night Sky, LLC
Reedville, VA, USA Rappahannock Director, Lilian Lumber Company 100% Lilian Lumber Company
Community College Director, Bon Secours Hospital Systems
James B. McNeer Retired President Director Direclor N/A 0.1% N/A
Petersburg, VA, USA Richard Bland College
C. Dwight Clarke Partner Director Director N/A Vice President & Treasurer 0.1% N/A 50% - Williams Steamboat, LLC
White Stone, VA, USA Dehnert, Clarke & Co., P.C. Dehnert, Clarke & Co., P.C. 50% - Dehnert & Clarke
(CPA Firm) Manager - Williams Steamboat, LLC
Larry C. Tucker nfa Director Director N/A 0.6% N/A

Petersburg, VA, USA

James P. Vanlandingham Retired President, Director Director N/A Retired President/CEQ/Director of 0.1% N/A
Petersburg, VA, USA Builders Supply Company Builders Supply Company of Petersburg, Inc.
of Petersbura |
James A. Wilson, Jr. Executive Vice Presidentand |CFO Chief Financial Officer of CFO ‘Owner, Professional Salon Concepts, Inc. 0.9% N/A 40% - Professional Salon Caoncepts, Inc.
Petersburg, VA, USA Chief Financial Officer of Virginia Commonwealth Bank

Virginia Commonwealth Bank

Deborah M. Evans CAO SVP CAO Treasurer N/A 0.3% N/A None
Wicomico Church, VA, USA Sr, Vice President Senior Vice President
of Virginia Commonwealth Bank

Douglas F. Jenkins Executive Vice President and |Execulive Vice President | Executive Vice President N/A N/A 0.4% N/A None
Warsaw, VA, USA Chief Banking Officer of and Chief Banking
Virginia Commonwealth Bank Officer

Directors and Insigers List Y-6 2017, tem 4 4/20/2018



Percentage
Principal Occupation if other Percentage of | of Voting | N of other Comp if 25% or
than with Bank Holding Title or Position with | Title & Position with Subsdlaries (i i of | Title & Position with other busi ( Voting sh: in| sh in more of voting securities are held
Name & Address Company Bank F Company subsidiaries) names of other businesses) Bank Holding Co.|  Subs (Ir ing percentage held)
Virginia Commonweatth Bank| VCB Financial Group

C. Rodes Boyd Jr. Executive Vice President and |Executive Vice President | Executive Vice President NA Director - BancAlliance 0.1% N/A None
Richmond, VA, USA Chief Lending Officer of and Chief Lending

Virginia Commonwealth Bank Officer
Gary L. Armsrong Executive Vice President Executive Vice President | Executive Vice President N/A 0.1% N/A None
Richmond, VA, USA Richmond Market Executive Richmond Market Executive

Virginia Commonwealth Bank
Eric F. Nost Chief Executive Officer of Executive Vice President |Executive Vice President President and CEO N/A 0.0% N/A None
Kilmamock, VA, USA VCB Financial Group of VCB Financial Group

4/20/2018

Directors and Insiders List Y-6 2017, ltem 4



