Board of Governors of the Federal Reserve System

FR Y-6

OMB Number 7100-0297

Approval expires November 30, 2019
Page 1 of 2

.
......

¥ f 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. § 1844(c)(1)(A)); sections B(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)). Retum to the
appropriale 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-tier savings and loan holding companiles, and U.S. inter-
mediale 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 C.FR. §
211.23). (See page one of the general instructions for more detall
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 Repori 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 direclor, the ¢chairman of the board must
sign the report. If the holding company Is an ESOP/ESOT formed as
a corporalion or Is an LLC, see the General Instruclions for the
authorized individual who must sign the report.

I.Kim C. Liddell

Name of the Holding Company Director and Officlal

President, CEO and Chairman of the Board of Directors
Title of the Holding Company Director and Official
atlest 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
Reserve System and are true and correct to the best of my
knowledge and bhelief.

With respect to information regarding individuals contained in this
report, the Reporter certifies that it has the authorily to provide this
informatlion to the Federal Reserve. The Reporier also certifies
that it has the authority, 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 accornce with the Board's

Signature of Hc ing 733:1;' DI %clor arld Officlal

Dale of Slgnature

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

December 31, 2018
Month / Day / Year

54930037HPO6R3IBXDYS7
Reparter's Legal Enlity Idenlfier (LEI) {20-Character LEl Code)

Reporter's Name. Strest, and Mailing Address

Deimarva Bancshares, Inc

Lepal Title of Holding Company

304 High Street, PO Box 550
{Malling Address of the Holding Company) Streel / P.O, Box

Cambridge MD
City State

21613
ZIp Code

Physical Location {{ different from malling address)

Person to whom questions about this report should be directed:
Judann Culver EVP, COO

Name Title

443-225-4724

Area Code / Phone Number / Extensian

410-228-7942
Area Code / FAX Number
judann.culverl880bank.com

E-mall Address —

N/A

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

For holding companies not registered with the SEC—
Indicate status af Annual Report to Shareholders:
X] is included with the FR Y-6 report
[ will be sent under separate cover
Is not prepared

For Federal Reserve Bank Use Only

RSSD D RG22

0=No

1aYes| O |

Is confidentlal treatment requested far any poriion of
this report SUBMISSIONT ....vvvviiiviinininiinn

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

1. a letter Justifying this request is being provided along
with tha report ... ciisisieisisnssisivesasveisvivisioisasia=is s D

2, a lefter justifying this request has been provided separalely ... D

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

Public reporting burden For this Infarmation collection Is esiimaied to vary from 1.3 ta 101 hours psr respanse, with an average of 5 50 hours per rasponse, Including time to gather and
malntaln daia in the required form and to reviaw Instructions and complate the Information collection. Send comments regarding thls burden estimata or any other aspect of this collection of
informatlon, ncluding suggestlans for reducing this burden to: Secretary, Board of Govemors of the Federal Reserve Systam, 20th and C Streets, NW, Washingtan, DC 20551, and to the
Office of Managament snd Budgel, Paperwork Reduclion Project (7100-0297), Washington, DC 20503 0312018



For Use By Tiered Holding Companies

FRY-8
Paga Zof 2

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

below.

Delmarva Bancshares, Inc.

Legal Title of Subsidiary Holding Company
304 High Street, P.O. Box 550

Legal Tile of Subsidlary Haiding Company

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

Camnbridge MD 21613

{Malling Address of the Subsldiary Holding Company) Sireet / P.O, Box

City State 2ip Cade

Clty State Zlp Cade

Physical Location (i different from mailing address)

Physical Location {If d:flerent from maillng addrass)

Legal Tille of Subsldiary Holding Company

Legal Title of Subsidiary Holding Company

(Making Address of ihe Subsidiary Halding Company) Sireet / P.O. Box

{Malling Address of the Subsidiary Holding Campany) Stresl / P.O, Box

Chy Stale 2ip Code

Physical Location (if different from mailing address)

Clty State Zip Code

Physical Locatlon {if d'fferent from malling address)

Legal Tille of Subs:dlary Holding Cormmpany

Legal Title of Subsidiary Holding Company

(Mail.ng Address of the Subsidiary Holding Company) Street | P.O, Box

(Malling Address of the Subs|diary Holding Company) Street / P.O. Box

City State Zip Code

City Slate 2Zip Code

Physical Locatlon (ldefferent from malling addrem)

Physlcal Location (If differsnt from malling address)

Legal Title of Subsidiary Holding Company

féaal Title of Subsldiary Holding Company

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

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

City State Zip Code

City State Zlp Code

Physlcal Location (if different from malling address)

Physical Location (i different from mailing address)

1272042



Form FR Y-6
Organizational Chart

Delmarva Bancshares, Inc

(A One-Bank Holding Company)
Report ltem 2a.
12/31/2018

1: The bank holding company prepares an annual report for its securities holders
and is not registered with the SEC. As specified by the appropriate Reserve Bank,
one (1) copy is enclosed.

2.2 State of incorporation - Maryland

100%

Delmarva Bancshares, Inc,
Cambridge, Maryland
Incorporated in Maryland

LEl: 54930037HP0O6R3BXDY57

100%

1880 Bank

Cambridge, Maryland
Incorporated In Maryland

no LEI

no LEI

Easton Capiltal Trust |
Easton, Maryland
Incorporated In Maryland

Supplement to O

rganization Chart:

2.b Domestic branch listing provided to the Federal Reserve Bank

2.c N/A (Not Applicable)

2.d N/A (Not Applicable)



Results: A list of branches for your depository institution: 1880 BANK {ID_RSSD: 746223},
This depository institution is held by DELMARVA BANCSHARES, INC. (2706726) of CAMBRIDGE, MD.
The data are as of 12/31/2018. Data reflects information that was received and processed through 01/06/2019.

Recondiliation and Verification Steps
1. In the Data Action column of each branch row, enter one or more of the actions specified below
2. If required, enter the date in the Effective Date column

Actions

OK: If the branch information is correct, enter 'OK' in the Data Action column,

Change: If the branch information is incorrect or incomplete, revise the data, enter ‘Change’ in the Data Action column and the date when this information first became valid in the Effective Date column.

Close: If a branch listed was sold or closed, enter 'Close’ in the Data Action column and the sale or closure date in the Effective Date column.
Delete: If a branch listed was never owned by this depository institution, enter ‘Delete’ in the Data Action column.
Add: If a reportable branch is missing, insert a row, add the branch data, and enter ‘Add’ in the Data Action column and the opening or acquisition date in the Effective Date cofumn.

If printing this list, you may need to adjust your page setup in MS Excel, Try using landscape orientation, page scaling, and/or legal sized paper.

Submission Procedure
When you are finished, send a saved copy to your FRB contact. See the detailed instructions on this site for more information.
If you are e-mailing this to your FRB contact, put your institution name, city and state in the subject line of the e-mail,

Note:

To satisfy the FR Y-10 reporting requirements, you must also submit FR Y-10 Domestic Branch Schedules for each branch with a Data Action of Change, Close, Deiete, or Add.
The FR Y-10 report may be submitted in a hardcopy format or via the FR Y-10 Cnline application - https://y10online.federalreserve.gov.

* FDIC UNINUM, Office Number, and {D_RSSD columns are for reference only. Verification of these values is not required.

Data Action |Effective Date |Branch Service Type Branch ID_RSSD* ]Popular Name Street Address City State Zip Code |County Country FDIC UNINUM* |Office k Head Office |Head Office ID_RSSD*

OK Full Service (Head Office) 746223|1880 BANK 304 HIGH STREET CAMBRIDGE |MD 21613 DORCHESTER |UNITED STATES |Not Required Not Required 1880 BANK 746223
OK Full Service 869029{ WOODS ROAD BRANCH 803 WOODS ROAD CAMBRIDGE |MD 21613 DORCHESTER |UNITED STATES |[Not Required Not Required 1880 BANK 746223
OK Full Service 3936052 )| GLEBE ROAD BRANCH 8707 COMMERCE DRIVE {EASTON MD 21601 TALBOT UNITED STATES |Not Required Not Required 1880 BANK 746223
OK Full Service 2059758 IDLEWILD AVENUE BRANCH |501 IDLEWILD AVENUE  |EASTON MD 21601 TALBOT UNITED STATES |Not Required Not Required 1880 BANK 746223
OK Full Service 745721|HURLOCK BRANCH 100 PINE STREET HURLOCK MD 21643 DORCHESTER |UNITED STATES |Not Required  [Not Required 1880 BANK 746223
0K Full Service 3105737| OXFORD BRANCH 104 FACTORY STREET OXFORD MD 21654 TALBOT UNITED STATES |Not Reguired  |Not Required 1880 BANK 746223




Form FR Y-6

12/31/2018
Report Item 3: Securities holders
(1a) (1b) (1c) (2a) (2b) (2¢)
Current Shareholders with ownership, control and holdings of 5% or more Shareholders not listed in (3) (1a) through (3) (1c) that had ownership, control or
with power to vote as of 12-31-2018 holdings of 5% or more with power to vote during the fiscal year ending 12-31-2018
(1a) (1b) (1c) (2a) (2b) (2¢c)
Name and Address Country of Citizenship Number and % of Name & Address Country of Citizenship Number and % of
(City State, Country) or Incorporation each class of voting (City, State, Country) or Incorporation each class of voting
Securities Securities
Castle Creek Investors USA 383,345 Common Ithan Creek Investors USB, LLC USA 146,625 3.74% Preferred
Rancho Santa Fe, CA, USA 1,358,440 Preferred Boston, MA, USA
1,741,785 29.01% Total Ownership
EJF Sidecar Fund Series LLC -Series E 383,531 6.39% Common Basswood Opportunity Partners LP 164,041 4.19% Common
Arlington, VA, USA USA White Plains, NY, USA USA
Siena Capital Management LLC U USA 361,662 6.02% Common
Chicago, IL, USA
CIBC Bank USA, Eric Vilimas USA 361,662 6.02% Common

Chicago, IL, USA




Report item 4: Insiders
(1.23,3(ab,c)

Form FRY-6
Delmarva Bancshares, Inc.

Fiscal Year Ending December 31, 2018

(1) (2 (3a) (3b) (3c) (4a) (4b) (4c)
Name Principal Occupation if Title & Position Title & Position Title & Position Percentage of Voting Percentage of Voting  List Names of Other Companies
City, State other than with Bank  with Bank Holding with Subsidiaries with Other Businesses Shares in Bank Shares in Subsidiaries (includes partnerships) if 25% or more
Country Holding Company Company (include names of subs) (include names of businesses) Holding Company  (include names) of voting securities are held. (List
names of companies and percentage)
Kim C. Liddell N/A President, Chairman President/CEO/Chairman N/A 0.7904% None 7LS, LLC 100%
Oakton, VA Director (1880 Bank)
USA
E. Thomas Mermmyweather Attomey Director & Vice Chairman Owner- Harrington & Merryweather 0.5602% None Harrington & Merryweather 100%
Cambridge, MD Vice Chairman (1880 Bank) Member- Parana River Hunting,LLC
USA
William L. Wise [li Retired Director Director Retired President 0.0827% None Wise Oil & Fuel - 50 %
Cambridge, MD (1880 Bank) Wise Oil & Fuel, Inc.
USA
John Luthy Hil Agriculture Director Director Owner 0.3110% None Fairfield Farms, LLC - 100%
Trappe, MD (1880 Bank) Fairfield Farms, LLC
USA
William W. Brooks Seafood Processor Director Director Secretary/Treasurer 0.0573% None J.M. Clayton & Son, Inc. - 32%
Cambridge, MD (1880 Bank) Sales and Finance Cambridge Creek, Inc. - 32%
USA J.M. Clayton & Son, Inc. 108 Commerce, Inc. - 32%
Cambridge Creek, Inc.
Tommie Powley Manufacturing Director Director President 0.3418% None N/A
Cambridge, MD (1880 Bank) GKD USA, Inc.
USA
Judann Culver N/A Secretary EVP, Chief Operations Officer N/A 0.2115% None NA
Trappe, MD (1880 Bank)

USA



