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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 intemational 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 808 of the Dodd-Frank Act (12 U.S.C.
§§ 5361, 5365, 5412, 1850a(c)(1), and 5468(b)(1)}. Retum to the
appropriate Federal Reserve Bank the original and the number of

copies specified.

. g Annual Report of Holding Companies—FR Y-6

This report form is to be filed by all top-tier bank holding 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 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 detail
of who must file.) The Federal Reserve may not conduct or spon-
sor, and an organization (or a person) is not required fo respond
to, an information collection unless it displays a cumently 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 chaimman of the board must
sign the report. If the holding company is an ESOP/ESQT 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

CEOQO/Nice Chairman of the Board of Directors

Title of the Holding Company Directer 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
Reserve System and are frue and corract to the best of my
knowledge and bellef.

With respect to information regarding individuals contained in this
report, the Reporier certifies that if has the authority to provide this
information to the Federal Reserve. The Reporfer 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 submitfed 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

dsgajls in the report con ing)gatindividual.
Ewﬂmﬁ/f ol ARt S
ature of Holding Company Director and Official

3 Vb{ 20

Dafe of Sibnature |
For holding companles not registered with the SEC~
Indicate status of Annual Report to Shareholders:

| (7 1= included with the FR Y-8 report

I ] wilt be sent under separate cover

; [ is not prepared

—F;; Fedeml?oser\;e éa;lk l_jse"OnIy
.[ RSSD ID
‘[ cl

Date of Report (fop-tier holding company's fiscal year-end):
December 31, 2019

Month / Day / Year

N/A

Reporter's Legal Entily Identifier (LEI) {20-Character LEI Code)
Reporter's Name, Street, and Malling Address

Bay Banks of Virginia, Inc.

Legal Title of Holding Company

1801 Bayberry Court, Suite 101
(Malling Address of the Holding Company) Strest / P.O. Box
Richmond Virginia

Cly State

23226
Zip Code

Physical Location (f difterent from mailing address)

Pereon to whom questions about this report should be directed:
Judy C. Gavant EVP/CFO

Nama ” Tite

804-518-2606

Area Cade / Phone Number / Extenslon

Area Code / FAX Number
Judy.Gavant@vch.bank

E-mail Address

www.baybanks.com

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

| Is confidential treatment requested for any porfion of |0=No |
this report SUDMISSIONT? .....c.ovvvvriieeiirreerinicranneses 1=Yes| O |
in accordance with the General Instructions for this report
{check only one), '
1. alefter justifying this request is being provided alo |
With the repoMt.......veeerreeeririeeninersenmeeeeeeerans ng ........... O [

2. aletter justifying this request has been provided separately ... ]
NOTE: Information for which confidential treatment Is being requested

|
3 must be provided separately and labeled
| as "confidential.”

Public reporting burden for this information coliection Is setimated to vary from 1.3 fo 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 instructions and complete the Information colleclion. Send comments reganding this burden estimate or any other

of this collection of

aspect
information, induding suggestions for reducing this burden to: Secretary, Board of Govemors of the Federal Reserve Systsm, 20th and € Strests, NW, Whashington, DC 20561, end (o the

Office of Manegement and Budget, Paperwork Reduction Project (7100-0207), Washington, DC 20508,

12/2019



For Use By Tiered Holding Companies
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
(Malling Address of the Subsidiary Holding Company) Street / P.O. Bax
cy

FRY-8
Page 2 of 2

'l:esé-l— Title of Subsidiary Holding comp;e;n-y—

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

City State Zip Code

Physical Lo;ﬁo_;fi; different from r méﬁii;g address)

Eég;!__Tﬁé B?'Subsldlary Holding Company

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

" ZipCode

City State

I;hygicai Location —(if Jlfieh?t F;m_m_alling addra_ssT T

fégal Title of Sul;sl'dl'éw Holding dompan§

{Malling Address of the Subsidiary Holding Co

City "state’  ~ ZipCode

léaél_ﬁﬁ;-of Sul.zsldiary Hdding éor;pany
(Mailing Address of the Subsidiary Holding Company) Street/ P.O. Box

City State Zip Cade

Ph;;-lca_lﬁ);:‘aﬁon (fdme&énffm'r;rr;biinéfa&dréss; )

mpany) Street/P.O.Box

Legal Title of Subsidiary Holding Company
{Mailing Address of the Subsidiary Holding Company) Street / F.O, Box

City State Zip Code

Physical Location (if different from malling eddress)

Legal Title of Subsidiary Holding Company
(Mailing Address of the Subsidiary Holding Company) Street / P.O, Box
Zip Code

Physical Location (if different from malling address)

Legal Tile of Subsidiary Holding Company

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

City T St Zip Code

Physical Location (if different from malling address)

12/2012



Bay Banks of Virginia, Inc.
Richmond, Virginia
December 31, 2019

Form FR Y-6
Item 2a - Organizational Chart

Bay Banks of Virginia, Inc.
A Bank Holding Company

NO LEI
Richmond, VA
Incorporated in Virginia
Virginia Commonwealth Bank VCB Financial Group
A state chartered, FDIC insured A Trust and Fiduciary Services
Bank Provider
549300BX1RWC01B58P91 NO LEI
Richmond, VA Kilmarnock, VA
Established in Virginia Established in Virginia
100% 100%
1
Bay Services Company, Inc.
NO LEI

Kilmarnock, VA
Incorporated in Virginia
100%




Results: A Bst

The data are as of 12/31/2019, Data reflects information that was received and processed through ©

Reconclistion and Verification Steps
1. In the Data Actlon column of each branch row, enter ane or more of the actions specified below
2. if required, enter the date In the Effective Date column

i the branch information s correct, enter " In the Data Action column.

< If the branch revise the data, enter 121« in the Data Action column and the date when this Information first became valid in the Effactive Date column.
«: if & branch listed was sold or closed, enter o-<" In the Bata Action column and the sale or closure date in the Effective Date column.
- 1f a branch listed was never owned by this depository institution, enter in the Data Action column.
s branch Is missh /, add the branch data, and enter fn the Data Action column and the opening or acquisition date in the Effective Date column.
If printing this fist, you may need to adjust your page setup in MS Excel. Try using landscape page scaling, for paper.
Submission Procedure
‘When you are finlshed, send a saved copy to your FRB contact. See the detalled this site for mor
1f you are e-maling 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 branch with a Data Actlon of or
The FR Y-10 report may be submitted in a hardcopy format or via the FR Y-10 Online tps:// gov.
* FDIC UNINUM, Office Number, and ID_f J forr ly. of th fues Is not required.
Data Action | Effective Date |Branch Service T [Branch ID_reSD* [Popular Name ey State Code FDIC UNINUM® [Office Numbar® | Head Office Head Office ID_RSSD* | Comments
oK Full Service (Head Office) 34425 |VIRGINIA COMMONWEALTH BANK VA 23226 [HENRICO [UNITED STATES |Not red _|Not Required | VIRGINIA COMMONWEALTH BANK
Jox Full Service . 3802027 | BURGESS BRANCH 15104 NORTHUMBERLAND HIGHWAY VA 22432 [NORTHUMBERLAND UNITED STATES [Not Not R VIRGINIA COMMONWEALTH BANK
,ﬂ( Full Service 712022 | CALLAO BRANCH 18 SANDY STREET CALLAO VA 22435 |NORTHUMBERLAND UNITED STATES [Not red _|Not Requited | VIRGINIA COMMONWEALTH BANK
OK Full Service 4101521 | CHESTER BRANCH 4600 WEST HUNDRED ROAD |CHESTER vA 23831 |CHESTERFIELD UNITED STATES [Not red _|Not Required | VIRGINIA COMMONWEALTH BANK
Jox Full Service 3919167| COLONIAL BEACH BRANCH 680 MCKINNEY BOULEVARD COLONIAL BEACH _|VA 22443 |WESTMORELAND UNITED STATES |NotRequired | Not Required | VIRGINIA COMMONWEALTH BANK
oK Full Service 4101512 [ COLONIAL HEIGHTS BRANCH 3209 BOULEVARD |COLONIAL HEIGHTS |VA 23834 |COLONIAL HEIGHTS GITY |UNITED STATES |Not Not Required | VIRGINIA COMMONWEALTH BANK
3 Full Service 4868208 |HARTFIELD BRANCH 10880 GENERAL PULLER HIGHWAY HARTFIELD VA 23071 [MIDDLESEX UNITED STATES |Not Not Reguired | VIRGINIA COMMONWEALTH BANK
lox Full Service 5161858 |KILMARNOCK BRANCH 100 SOUTH MAIN STREET KILMARNOCK VA 22482 [LANCASTER UNITED STATES [Not Not R VIRGINIA COMMONWEALTH BANK
oK Full Service 798428 | MONTROSS BRANCH 15648 KINGS HIGHWAY MONTROSS VA 22520 WESTMORELAND [UNITED STATES |Not Not ired VIRGINIA COMMONWEALTH BANK
oK Full Service 534774 | MONUMENT BRANCH 1965 WAKEFIELD STREET PETERSBURG VA 23805 PETERSBURG CITY [UNITED STATES |Not ired _ |Not R ed VIRGINIA COMMONWEALTH BANK
Close 24 Full Service 4101576| COURTHOUSE ROAD BRANCH 1118 COURTHOUSE ROAD RICHMOND VA 23236 |CHESTERFIELD [UNITED STATES [Not Not Required | VIRGINIA COMMONWEALTH BANK
3 Full Service 5013283 | PARHAM ROAD BRANCH 900 NORTH PARHAM ROAD RICHMOND VA 23229  |HENRICO UNITED STATES |Not Not Required | VIRGINIA COMMONWEALTH BANK
ox Full Service 4776563 RICHMOND VA 23226 [RICHMOND CITY UNITED STATES [Not Required _[Not R VIRGINIA COMMONWEALTH BANK
ox Full Service 484390 11450 ROBIOUS ROAD RICHMOND VA 23235 |CHESTERFIELD [UNITED STATES [NotRequired _[Not f COMMONWEALTH BANK
0K Full Service 4101549 | SUFFOLK BRANCH 1703 NORTH MAIN STREET SUFFOLK VA 23434 SUFFOLK CITY. [UNITED STATES |Not Not R VIRGINIA COMMONWEALTH BANK
oK Full Service 5281055 | VIRGINIA BEACH BRANCH 300 32ND STREET, SUITE 104 VIRGINIA BEACH VA 23451 |VIRGINIA BEACH OITY _ |UNITED STATES |Not red _|Not Required | VIRGINIA COMMONWEALTH BANK
3 Full Service 500228 | WARSAW BRANCH 4935 RICHMOND ROAD WARSAW VA 22572 |RicHMOND UNITED STATES [Not Not VIRGINIA COMMONWEALTH BANK
{ox Full Service 1434285 | WHITE STONE BRANCH 708 RAPPAHANNOCK DRIVE WHITE STONE va 22578 |LANCASTER [UNITED STATES |Not Not VIRGINIA COMMONWEALTH BANK




FORM FR Y-6
December 31, 2019

Report item 3 (1): Securities Holders

Shares of Options on
Name & Address e Common Stock | Common Stock Total Shares
Maltese Capital Management LLC 869,829 0 869,829
New York, NY, USA 6.6% 0.0% 6.5%
EJF Capital, LLC~ 860,797 0 860,797
Arlington, VA, USA l 6.5% 0.0% 6.4%

Directors and Insiders List Y-6 2019, Item 3 1



FORM FR Y-6

12/31/2018 *

Report Item 3 (2 a): Securities Holders
Shares of Options on

Name & Address Common Stock |[Common Stock |Total Shares
Bay Banks Employee Stock 539,293 0 539,293
Ownership Plans, Richmond, VA, USA 4.1% 0.0% 4.0%
JCSD Capital, LLC 0 0 0
Walnut Creek, California, USA 0.0% 0.0% 0.0%




Rgport Hem 4: Directom and Officers

FORMFRY-6
December 31,2018

I U @ 3y | I (T ot ; ) B I NGO [T ) i
i v 1
| | i [ | | Percentageof | Percemtage i
1 | Prinalpal Oooupation If other | Voting shares In| of Vofing Names of othar Companies I 25% or
' | than with Bank Holding | Title or Position with Bank | Title aPoaﬁhnwlmleurbs(lnﬂmmgm-of' Title & Position wiih other businasses (includs names | Bank Holding | sharcsin moro of voting securities are haid
| Nama & Addmao . Compaiy_ | _HoldngTomgsny | ubsiciartos) _ ________ ..ol other businesave), I Ce. Subs | {nctuding perceniage hel
st - ‘w  Bank | VCE Finneial Grou Grow _ | 7
} \ 1 \
}C. Frank Scoft, It President and Director |Chatnnan of the President | Vice Chairman 1Pmmm. Appomattox Education Foundstion H 1.8% | NA ! 50%-107ASB, C76th, VA Beach
+Manakin-Sabot, Vimginia, USA | of Viminla Commonwealth Bank | Board ‘ and Director | ! | 50% - 2614 S Crater Rd. Petersburg, VA 1
| { | i
}.,-._, s ==t = | N —— - S | - [ l s - !
| |
.Randal R. Greene | cEOof Vice Chairman of the CEO | Chalmman of the Pariner - Woods and Greene I 1.0% | N/A im G &S Properties: l
‘Richmond, VA, USA | Virginia Commonweaith Benk | Bosrd and Director and Vica Chairman | Board | iﬁﬂ Woods and Greane
1
i i i
e SE— SS—— | - V._J_.‘ _.L e M
tRichard A. Farmear, i President, SIFA Comoration | Director ! chalman of the NA | President, SIFA Corporation 1 0.5% | wa | 100% - SIFA Corposation |
Wersaw, VA, USA B.H. Baind brsurance Agency ! Board i Partner - Famar Properties 1 1 50% - FARMAR Propetties, LLC {
' i i Director, Riverside Heatth Systems ‘ ;
- ! S — ' S —— - 4 ¢ L - e
ulien G. Pafterson i Refired Founderand Drector !Director NA LT ] 2.7% NA | Ownership Interest held by
Bonta Springs, FL, USA | Past Chalman of Omniplex | | Jullen G. Patterson Revocable Trust,
‘World Seyvices Comporation | Juiien G. Patterson Trustea
- S PR —— 1. s
1 | Director - Bon Secours Mercy Healthcara Foundatian ~00% - Woolfolk Properties (LG |
O Kyte Woolfok Managing Partner of Direcior | Director NIA | Genemt Partrer - 1) Chesterfleld Medical Devsiompemt 0.2% N/A | 33% - West Third MOB | Associates. |
Richmond, VA, USA Woolfolk Properties i | Go LLG; 2) West Thid MOB |, LLL; | 28% - StFrancls MOB Ill, LLC
- SN SR, il __lsistFmmenmosmiue " | | 99%- Wooifolk Medical Grous LLC |
Ellzabeth H. Crowther Retired President, | Director foirector NIA Director, Northem Neck {nsurance | 0.4% NA 50% - Night 8ky, LLC
|Reedvills, VA, USA Reppahannock ] i Director & Officer Likan Lumber Company | 40% Likan Lumber Company
| Community College i L Director, Bon Secours Hospital Systsms !
NOR— T— PR— S— e — PUNRU———— e |
[ S ! | | 20% - Upand Comins LLC
Jotn C Hodges. Partner | Director {Director Inia NIA 1% N/A 18.67% - River Titie & Esorow, LLC
Whita Stons, VA, USA Dunton, Stmmans & Duntion, LLP 14.29% - Northem Neck Tifle Agsncey, LLC.
L - N SR | - ] e { 26% - Durton, Simmons & Durtcn LLP |
C. Dwight Clarke Partner ; Director i Director }N!A Vice President Dehnest, Clarke & Co,, P.C. 0.4% N/A  |60% - Wiflams Steamboat, LLC
White Stone, VA, USA Detwent, Clartke & Co., P.C. | i {Manager - Williams Steambeat, LLC { 50% » Dehnert & Clarke
{CPA Firm) | : ‘
= } S S — | —
phN . |ve lDImctor Emmdnr [ua N [ 0.4% NIA 18.67% - Reynokds Hodings LLC
Richmond, VA, USA Reynolds om Pmpmm | : \ | 18.67% - Reynolds Office Properties
} i — T —— . — r ——
James P. Vaniandingham mema President, {Director . Director Inra 7N | 04% | NA None
VA, USA Buidera Supply Company ] | |
| _lofPetersbu 1 — - . B L. i
i | Director LeafSpring School, LLC | | 20% LeafSpring Schoo), LLC
|Vanee Spliman GEch LeafSpring Schools and | Director Director NIA | Director, Prism, LLC | 0.2% NA 20%, Prism, LLC
| Richmond, VA, USA IPnrsm LLC and RS Intemational | | Director, Rainbow Stafions, LLC | 20%, Rainbow Stations, LLC
H iohmr, Drakes Island Properties L 100%, Drakes Istand Properties
: | " - | R _ . -
E— T —— | :
Judy Gavan | Vice P and | Vice and Vica f CFO L7y [ 0.2% | oNa | None
| Midiothian, VA, USA Chief Financial Officer of | Gnilef Financial Officer Chief Financlal Officer
! Virginia Commonweaith Bank | |
| ] : i I S . L |
T i
|Dounhu F. Jenkins |Execuﬂvn Vice Presidentand | Execative Vice President Executive Vice President IN/A A 0.5% NA None |
Warsaw, VA, USA Ghief Banking Officer of ‘ and Chief Banking |
i Jilm!nh Commonwealth Bank Officer |
| |
— e S| — | ! — S
)
C. Rodes Boyd Jr. ' Vico P | Vice Presl \ Vice President | NIA fva 0.2% NA None
Richmond, VA, USA Chlef Lending Officer of 1 | 8nd Chief Lending H
Virginta Commonwealth Bank | | officer |
s e S PNV { IR —  — )
Eric F. Nost Chief Exenive Officerof | Executive Vice President | NIA Presidentand CEO  'NIA oez% | Na Nene ]
KAmamock, VA, USA | VGB Financial Group ] of VCB Financlal Group . | |
| |

S S — i

Directors end Insiders List Y-8 2019, item 4
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