CORPORATION

((: Carolina Financial

August 28, 2018

Federal Reserve Bank of Richmond
Statistics & Reserve Accounts — 18" FL
P.O. Box 27622

Richmond, Virginia 23261

To Whom It May Concern:

Enclosed you will find the FR Y-6 including report items 1 — 4. Carolina Financial
Corporation is registered with the SEC. Annual report information can be found at
https://www.sec.gov/Archives/edgar/data/870385/000155278118000109/0001552781 -
18-000109-index.htm. Please let me know if you have any questions or need any
additional information.

Sincerely,
-~ I{" Yo __ =3
.'f/ . '\___,'\,"T{._ A\ ’ / =
Angel Coker
Financial Analyst

843-973-6912

2R8 Meeting Street, Charleston, SC 29401 | 843.723.7700
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Annual Report of Holding Companies—FR Y-6

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 § 1B44(c)(1)(A})). sections 8(a)
and 13(a) of the International Banking Act (12 U.S C §§ 3106(a)
and 3108(a)). sechons 11(a)(1) 25 and 25A of the Federal
Reserve Act (12 U S C §§ 248(a)(1). 602 and €11a). and sec-
tions 113, 165, 312. 618, and 809 of the Dodd-Frank Act (12U S C
§§ 5361, 5365, 5412 1850a(c)(1). and 5468(b)(1)) Return to the
appropriate Federal Reserve Bank the onginal and the number of
copies specified

This report form is to be filed by all top-tier bank hoiding compa-
nies. top-tier savings and loan holding companies and U S inter-
mediate holding companies organized under U.S. law, and by
any foreign banking orgamization that does not meet the require-
ments of and 15 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 parson) 18 not required to respond
to. an information coliection unless it displays a currently valid
OMB control number

NOTE: The Annual Report of Holding Companes must be signed by
one director of the top-tier holding company This individual should
also be a senior offical of the top-tier holding company In the event
that the top-tier holding company does not have an individual who 18
a senior official and 18 also a director the chairman aof the board must
sign the repont. If the hoiding caompany is an ESOP/ESOT formed as
a corporation or 15 an LLC. see the General instructions for the
authonzed individual who must sign the report.
l.Jerold L Rexroad -

Name of the Holding Company Director ana Otheial

Chief Executive Officer

Tiie at the Hoxing Company Directne and Oficial
attest that the Annual/ Report of Holding Compames (including
the supporting attachments) for this report date has been pre-
pared in conformance with the instructions 1ssued by the Federal
Reserve System and are true and correct to the best of my
knowledge and belief

With respect to information regarding individuals contained in this
raport, the Reporter certifies that it has ihe authonty to provide this
information to the Federal Reserve. The Reporter also certifies
that it has the authonty, on behalf of sach indrvidual, o consent or
object to public release of information regarding that individual
The Federal Reserve may assume, in tha absence of a request for
confidential treatment submitted in accordance with the Boand's
"Rules Regarding Avar!abrlny of Information,” 12 C FR. Part 261,

gorat-ponsent to public release of all

Date of Report (top-tier holding company's fiscal year-end)
December 31,2017
Month ' Day « Year

NONE

Rupomrs Legal Ennry ldom.m-r (LEN (Zo-cnnr:cw LEI Coce)
Reporter's Name. Street, and Mailing Address

Carolina Financial Corporation

Legal Tite of Hoiding Company

PO Box 22467

(Mumg Address of the Hoiding Company) Slml PO Box

Charleston SC _ 28413-2467
Crty Smc Zip Code

288 Meeting Street Charleston SC 29401

Physical Locaton (f afferent from maning adcress)

Person to whom questions about this report should be directed
AngelCoker _  Financial Analyst

Name Tl
8439736912

Alu Coou an Number | Emnl-on
8437_235446

Area Code / FAX Numbor
acoker@naveanicebank com
E-mad Address

N/A

Aadress (URL] for the Halding Company s web page

For holding companies nof registered with the SEC~
Indicate status of Annual Repor to Shareholders:
[ is included with the FR Y-8 repon
O will be sent under separate cover
13 not prepared

For Federai Reserve Bank Use Only

0=No l

Is confidential treatment requested for any porlion of — 1
this report submission? 1=Yes 0 |

in accordance with the General Instructions for this repon |

(check only one), |

1 aleter justifying this request 1s being prowded along i
wilh the report - D

2 3 letter justifying this request has been provided separately O

RSSDID NOTE information for which confidential treatment is being requested
Cci B must be provided separately and iabeled
A —— 'l as "confidental "
Public reporiing burden for thie VRt is 1o vary trom 1 3 10 101 hours per respunss, with an average of 5 50 nours per response, mcluding tme 1o gather and

mllﬂl.ﬂ dets m mo requirad form and 10 1eveaw Nsiructions and complels the information collecton Send commants regarding this burden asbmate of any other aspect of thus coliecton ol

for reducing this burden 1o Sacretary. Boerd of Gowernors of the Feaeral Reserve System 20t ana C Suests. NW. VWasnington DC 20551, anc 1o the
MuMM.nqmm -na Budgst, Papanwork Recuction Proec (7100-0297) Washinpion DC 20503

03:2018



For Use By Tiered Holding Companies

FR Y6
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.

Legai Tm; o( Subskiary Holding Campany

(Matllng Address of the Subsidiary Holding C;mpﬁj Slree—l—/ PO Box

City State

Zp Code

L;gnl Title of Subsidiary Holding Company

(Maillng Adoress_o(lhe S;t;s]aar; Holding Compa‘ny) Street/ PO, Eo:

City State Z—:; Code

F_’hysk:al Localion EH different from mailing address)

Physical Localion (if different from mailing address)

Legal Title of Subsidiary Holding Company

(Mailing Address of the Subsidiary Holding Company) Sireet / PO Box

-Lt-agal T'ntleiof Subsidiary HOE;@’CDWEHY

(Mailing Address of the Subsidiary Hoiding Company) Street / PO Box

Clty State Zip Code

Physical Lc;cation (H different Irom malling address)

City State "~ Zip Code

bhyskal Location (il different from malling address)

Legal Title of Subsidiary Holding Company

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

City State Zip Code

Physical Location (it differen?fro;r—nailmg address)

Legal Title of Subsidiary Halding Company

(Mailing Address of the Subsidiary Holding Company) Streel/ PO Box

City Slate Zip Code

Physical Location {if ditferent fronailuGaddress) 7

LegITllls of Subsidiary HO|GI;\9 Company

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

City State ZipCode

Legal Title of Subsidiary Holding Company

(_Manllng Aodress of the Subsnma; Hoi;ng-éompany) Slr;:‘ -PO Box

Ciy State

- Zip Code

Physical Loc:aﬁon (if different from maillng address)

Physical Location (if different from mailing aduréss.)

1212012



Form FR Y-6
Carolina Financial Corporation
Charleston, South Carolina
Fiscal Year Ending December 31, 2016
Report Item

1: Annual Report to the Shareholders

The bank holding company prepares an annual report for its shareholders.

2a: Organization Chart

Carolina Fnancial Capial Trust |
Charleston, S/ USA — 100%
I Tax ID - 866239480
Unconsolidated-incorporated in Delaware
NoLEI®

Carolina Financig! Capital Yeust i
Chasleston, SC/USA-100%
Tax ID - B6-6339481

Carolina Financial Corporation
Charleston, SC USA
TaxID57-1039673
Inc in Delawnre - No LEI#

CresCom Bank
harleston, SC/USA-100%
Tax 1D 571118644 SC incorparated
LEI'SA9300PZEGEBVAF6IES

unc lidated-corporated st
No LEI® pe=a— o S ————— -
| Crescent Morgage Crescent MDrtgage | Carohna Services Pisst South Leasing , DTFS, INC. First South
‘ Company # | Group, LLC Corporation of LLC washington washingron NC/USA Insurance LLC
— attants, Gajusa || Mytie beach s Charteston MC/USA-100% 100% washington
100% || usaiook Charteston, SC/USA- | Managing Member Tox ID 46-1471615 NC/USA-100%
= . ——— S i I' Managing Mambes | | 100% Tax 1D 56-2266858 Incorporated in Managing
Greer Capital Trust | | incorparated in || incorporsted inSC Tax iD 26-0011004 Incorporated n North Caroling Member
Greer, SC/USA 100% i incorporated n North Carohna No LEI # mcosparated i
Tax 1D - 20-6312601 e L"‘;‘I : Ne LE(® Delaware No LEI # Harth Carohna
\ unconsoldated-incorporated in Delaware I | || S o LEL N
; No LEI# | |
] Greer Capital Trust Il

Greer, SC/USA-100%
Tax iD - 516584376
d In Delaware

No LEI#

[

L

it South, Preferred Trust )
Washington, NC/USA-100%

Tax ID - 20-6043482
unconsolidated-incorporated \n North
Carohina
No LEI»
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Report Item 3: Securities holders
{1)(@)(b)(c) and (2)(a)(b)(c)

Form FR Y-6

Carolina Financial Corporation

Fiscal Year Ending December 31, 2017

Current Sharcholders with ownership, control or holdings of 5% or more

with power to vote as of fiscal yvear ending 12-31-2016

Shareholders not listed in 3(1)(a) through 3(1)(c) that had ownership, control or holdings
of 5% or more with power to vote during the fiscal vear ending 12-31-2015

(1Xa)
Names & Address

(1)(b)
Country of Citizenship
or Incorparation

(1Xc)

Number and Percentage of
Each Class of Voting
Securities

(2Xa)
Name & Address

(2)(b)

Country of Citizenship

or Incorporation

(2)e)

Number and Percentage of
Each Class of Voting
Securities

None

None




Form FR Y-6 H
Carolina Financial Corporation
Fiscal Year Ending December 31, 2017

Report ltem 4: Insiders
1,423 3 pandiic) and (43ajblic)

Her
2) “4Nb) List names of other
Principa) Occupatlon (R)31} (3)(c) (4Xa) Percentage of  Companles
) il other than with Title & Position with {3Kb) Title & Posltion with Percentage of Voting Shares in  Voting Shares in (Includes partnerships) If 25% or more
Nantes & Addeess olina Financia) Corporativa a Financial Corporation Title & Position with Subsidiarics ather Businesses Carolina Financial Corporation_ Subsidisries of voting securities are held
W Scont Brandon President Director Director - CresCom Bank Manaying Member U78% NA Brandon Holdings LLC (100%)
Myrile Beach, SC LSA I'he Brandon Agency ¥ice Chairman - CresCom Bank Chief Executive Officer Brandon Advertising Inc. (100%)
Chief Execulive Officer Fuel Interactive LLC (100%)
Chief Executive Officer Interaclive Frontiers Group, LLC (100%])
President Juel-P Corporation (37 5%)
Chief Executive Officer Intellistrand LLC(100%)
Managing Member Juel-Pak LILC (50%)
Highway 90 LLC (50%)
Robent G. Clawson, Jr Mumber Director Director - CresCom Bank Member 0.72% N.A None
Charlesten, SC USA Clawson and Staubes, LLC Director - Crescent Morigage Company Clawson and Staubes, LLC
Lindscy Crisp President Director Director-CresCom Bank 0.03% N/A
Washington, NC'LSA Carver Machin Works, Inc
Jeflery 1. Deal, MD Retired Direcior Director - CresCom Bank Retired 024% N/A Family Investments LLC {100%)
Charlesion, SC USA UVAS LLC (70%)
William A Gehman 11 N'A Chief Financial Officer Chief Financial Ofticer - CresCom Bank N/A 0.36% N/A
Mymile Beach, SC USA Exccutive Vice President Executive Vice President - CresCom Bank
Chief Financial Officer - Crescent Morgage Company
Execufive Vice President - Crescent Morgage Company
Chicf Financial Officer - Carolina Services Corporation
Executive Vice President - Carolina Services Corporation
Gary Griffin Vice President Director Director-CresCom Bank Vice President 0.10% N A Mutual Home Stores (25%)
Greer, SC/USA Mutual Home Stores Parmer Griffin Business Associates {50%)
Fred Holscher President Director Director-CresCom Bank 0.28% N:A
Washington, NC LSA Rodman, Holscher, Peck & Edwards. PA
M 1 Huggins 111 NA Director Director-CresCom Bank 0.40% N/A
Myrtle Beach, SC/USA Director-Carolina Services Corp
Daniel H bsaac Jr President Treasurer Director Durector - CresCom Bank President Treasurer 038% NA A&! Corporation (50%c)
Myrie Beach SC USA A&l Corporation A&I Corporation Alisco Inc {50%)
President Treasurer PresidentTreasurer Alford and Isaac Properties (50%)
Alisco Inc Alisco Inc German Imports LLC (45%)
Lebanese Exports L1.C (45%)
POP Plus LLC (33 3%)
POP3 LLC (25%)
MyTile Beach Vacation Rentals INC (13%)
Vacation Myriel Beach (33%)
Realty One Vacations (33%)
RDI LLC (50%)
Elecuic Services of SC LLC (25%;
ESSC Properties LLC (25%)
Michael P. Leddy Retired Director Director - Crescent Mornigage Company Renred 035% NA 2 Mac LLC (80%)
Isle of Palms, ST USA
Robert M. Moise Panner Director Director - CresCom Bank Manager ).65% N-A Edisto Nest, LLC (50%)
Charleston. SC 7 USA WebsterRopers. LLP President Pitt Street Inveszments, LLC (100%)



Form FR Y-6 2
Carolina Finaacial Corporation
Fiscal Year Ending December 31, 2017

Report ltem 4 Insiders.
(1), (2), (MWa)bitc), and (4)(alib)(c)

(<)
) (@Xb) List names of other
Principal Occupation (IMa) 3xc) (4Xa) Percentage of  Companies
) il other than with Tithe & Poxition with (3xb) Title & Position with Percentage of Voting Shares in  Voting Shares in (Includes partnerships) il 28% or more
Names & Address Carulina Financial Corporation Carolina Financisl Corporation Title & Position with Subsidlaries other Businesses Carolina Financial Corporation_Subsidiaries of voting securitles are held
David L. Mormow N/A Director Director - CresCom Bank N'A 0.96% N‘A None
Mymle Beach SC USA Executive Vice President Chief Exccutive Officer - CresCom Bank
President - CresCom Bank
Ihompson b Penncy Chief Executine Officer Director Director - CresCom Bank Chief Executive Officer 015% N A LS3P Associates LTD (26%)
Charleston, SC  USA LS3P Associates L.TD LS3P Associates LTD Column Capital, LLC (30%)
LS3P Associates PLLC (26%)
Jerold L. Rexroad NA Director Chucf Excoutive Officer - Crescent Mortgage Company NA 1.96% N:A Properties 4Rent, LLC (100%)
Conway., SC < USA President Chairman - Crescent Morigage Company Ashford Properties, LLC (100%)
Chicf Executive Officer Senior Executive Vice President - CresCom Bank
Chicf Administrative Officer - CresCom Bank
Chairman - Carolina Services Corporation
Claudius Waits IV Member Director Director - CresCom Bunk N A 033% N/A Claudius Watts IV Revocable Trust (100%)

Charleston, 5C USA

Partner & Manaying Director
The Carlyle Group

Pinnacle Power Holdings. LLC (100%)
Pinnacle Group Holdings, LLC (50%)
Pinnacle Plantation, LLC (100%)
CEW IV, LLC (100%)

PG Preservation, LLC (100%)

Waits Family Foundation (50%)
Private Wealth Sysiemns. inc (40%%)
Pinnacle Aviagen, LLC (100%)
Broughlon Road, LLC (100%)
Mecting Street Capital (100°0)
Waterman, LLC (95%)

Allat) Seftware, ine (60%)

Task Force X Fund |, LP (10%)

TFX SPV Z, LLC (100%)



